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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 

MEETING  AGENDA  ..  _ 

Wednesday,  June  13,  2001  1 P.M.  D OCUMENTS  DEPJ0 


Room  400,  City  Hall 
1 Dr.  Carlton  Goodlett  Place 

Willie  L.  Brown,  Jr.,  Mayor 


JUN  - S 2001 

SAN  FRANCISCO 
PUBLIC  LIBRARY 


DIRECTORS 

John  Elberling,  Vice-Chairman 
William  Fazande 
James  Morales 


Gerald  Green 
Susan  Po-Rufino 
Doug  Wong 


Annemarie  Conroy,  Executive  Director 
^ London  Breed,  Commission  Secretary 

ORDER  OF  BUSINESS 

1.  Call  to  Order  and  Roll  Call 

2.  Approval  of  Minutes  (Action  Item) 

3.  Communications  ( Discussion  Item ) 

4.  Report  of  the  Treasure  Island  Project  by  Executive  Director  Annemarie  Conroy  ( Discussion  Item) 

• Report  on  access  to  Treasure  Island  including  public  use  last  month 

• Status  of  environmental  clean  up 

• Report  on  short-term  leases 

• Report  on  San  Francisco-Oakland  Bay  Bridge/Caltrans  issues 

• Report  on  Treasure  Island  community  issues 

• Report  on  Citizens  Advisory  Board 

• Report  on  TIHDI 

• Financial  Report 

• Legislation/hearings  affecting  Treasure  Island 

5.  General  Public  Comment  ( Discussion  Item) 

6.  Ongoing  Business  by  Directors  and  Introduction  of  New  Business  by  members  (Discussion  Item) 

7.  Resolution  Amending  the  Land  and  Structures  Master  Lease  to  increase  the  premises  to  include 

Buildings  129,  130  and  131  (Action  Item) 

8.  Resolution  Authorizing  the  Executive  Director  to  execute  a contract  with  Geomatrix  for  an  amount 

Jl  not  to  exceed  $350,000  to  provide  oversight  of  the  U.S.  Navy’s  environmental  clean  up  program  on 

Treasure  Island  (Action  Item) 

9.  Adjourn 


RECYCLED  PAPER 


Relevant  documents  such  as  resolutions,  staff  summaries,  leases,  subleases  are  available  at  the  Treasure 
Island  Project  Office  and  the  Government  Information  Center  at  the  Main  Library,  100  Larkin  Street.  Public 
comment  is  taken~on  each  item  on  the  agenda. 


MEETING  AGENDAS  NOW  AVAILBLE  ON  E-MAIL 

If  you  would  like  to  receive  TIDA  meeting  agendas  by  e-mail,  rather  than  through  U.S  Postal  Service  mail, 
please  send  your  name  and  e-mail  address  to  TIDA@ci.sf.ca.us. 


Disability'  Access 

The  Treasure  Island  Development  Authority  will  meet  at  City  Hall,  1 Dr.  Carlton  Goodlett  Place.  City  Hall  is 
accessible  to  persons  using  wheelchairs,  and  others  with  disabilities.  For  American  Sign  Language 
interpreters  or  use  of  a reader  during  a meeting,  a sound  enhancement  system,  and/or  alternative  formats  of 
the  agenda  and  minutes,  please  telephone  554-6789  at  least  72  hours  before  a meeting. 

In  order  to  assist  the  City’s  efforts  to  accommodate  persons  with  severe  allergies,  environmental  illnesses, 
multiple  chemical  sensitivity  or  related  disabilities,  attendees  at  public  meetings  are  reminded  that  other 
attendees  may  be  sensitive  to  various  chemical  based  products.  Please  help  the  City  accommodate  these 
individuals. 

The  closest  accessible  BART  is  Civic  Center,  three  blocks  from  the  City  Hall  at  the  intersection  of  Market, 
Grove  and  Hyde  Streets.  Accessible  MUNI  lines  serving  this  location  are:  #42  Downtown  Loop,  9 San 
Bruno  and  the  #71  Haight/Noriega.  Accessible  Muni  Metro  lines  are  J,  K,  L,  M and  N stopping  at  the  Muni 
Metro  Civic  Center  Station  at  Market  and  Van  Ness.  For  more  information  about  MUNI  accessible  services, 
call  923-6142.  Accessible  curbside  parking  is  available  on  Grove  Street. 


TREASURE  ISLAND  WEBSITE 

Check  out  the  Treasure  Island  website  at  www.ci.sf.ca.us/treasureisland  to  find  out  about  activities  and 
facilities  on  Treasure  Island,  special  events  venues  for  rent,  or  to  review  the  Treasure  Island  Development 
Authority's  agendas  and  minutes.  
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Minutes  of  Meeting 

Treasure  Island  Development  Authority 
May  9,  2001 

®1.  Call  to  Order:  _ 1:06  PM 

Roll  Call:  Present:  John  Elberling 

William  Fazande 
James  Morales 
Susan  Po-Rufino 
Doug  Wong 
Gerald  Green  (1:10  PM) 


2.  Approval  of  Minutes:  The  minutes  of  April  1 1,  2001  were  approved  unanimously. 

3.  Communications:  London  Breed,  Commission  Secretary,  reported  there  were  no  communications. 

4.  Director's  Report  given  by  Executive  Director  Annemarie  Conroy. 

• Environmental  Cleanup  - Ms.  Conroy  reported  there  have  been  some  issues  with  the  finalization  of  the 
amended  FOSL's  of  some  units  that  affect  both  TIHDI  and  the  John  Stewart  Company.  With  help  from 
Senator  Feinstein  and  Congresswoman  Nancy  Pelosi,  responses  were  received  from  the  Acting 
Undersecretary  of  the  Navy,  Duncan  Holiday,  who  is  in  charge  of  all  installations,  both  active  and  closing. 
Secretary  Cassidy's  position  was  eliminated.  They  are  now  acting  on  our  request  to  release  these  units. 

• Short  Term  Leases  - There  are  no  new  short-term  leases.  The  Fire  Training  sublease  was  introduced  at  the 
Board  of  Supervisors  on  April  16. 

• Bay  Bridge  - The  project  office  continues  to  have  ongoing  discussions  with  Caltrans  regarding  mitigation. 

• Community  Issues  - The  Sailing  Center  had  an  opening  day  on  the  bay  on  April  28,  2001 . The  event  was 
very  successful  and  Ms.  Conarroe  has  done  a tremendous  job  providing  sailing  classes  for  disadvantaged 
youth.  The  project  office  has  turned  over  our  list  of  potential  operators  for  a convenience  store  to  the  Job 
Corps. 

• Citizen  Advisory  Board  - The  April  meeting  included  a presentation  of  the  Sunshine  Ordinance  by  Deputy 
City  Attorney  Katherine  Barnes.  A presentation  regarding  the  move  of  the  Police  Academy  to  Treasure 
Island  was  postponed  to  a later  date.  A brief  update  on  the  status  of  the  Restoration  Advisory  Board  was 
given  by  RAB  & CAB  member  Nathan  Brennan.  The  Subcommittee  on  Planning  and  Development  met  on 
May  2,  2001  to  review  responses  to  the  RFQ,  and  a presentation  on  wetlands  by  Ruth  Gravanis  is  expected 
on  the  May  agenda. 

• TIHDI  - The  TIHDI  fundraiser  was  a great  success. 

• Financial  Report  - The  budget  is  on  track  with  both  revenues  and  expenses. 

• Legislation/Hearings  - The  Fire  and  Police  leases  are  pending  at  the  Board  of  Supervisors. 

5.  General  Public  Comment:  None 

6.  Ongoing  Business:  None. 

7.  Resolution  approving  a sublease  retroactive  to  July  1,  2000  with  the  SFPD  for  use  of  Buildings  402,  461, 
462,  463  and  497  for  training  activities  and  the  proposed  location  for  a regional  training  facility  for  the 
Police  Academy. 

London  Breed,  Development  Specialist,  states  that  the  proposed  facility  will  include  training  of  basic  recruit 

officers  and  continuing  professional  education  for  law  enforcement  personnel.  On  July  21,  2000,  the  Authority 

received  a final  draft  of  the  appraisal  report  from  Clifford  and  Associates  that  assessed  the  value  of  the  property 

at  1 .2  million  dollars  per  year,  not  including  building  463  which  was  requested  after  the  proposal  was  made. 

The  police  have  occupied  the  facility  since  July  2000  after  funds  were  budgeted  by  the  City  and  County  of  San 


Francisco  for  FY  00-01 . The  sublease  is  retroactive  because  the  Authority  has  been  negotiating  a sublease  since 
last  year  with  the  Police  Department.  Annual  rent  will  be  the  assessed  value  of  1.2  million  per  year  in  addition 
to  CAM  charges  of  $3, 170/mo.,  and  landscaping  charges  of  $2, 600/mo.  The  term  will  be  2 years  with 
termination  option  by  either  party  with  30  days  notice.  Staff  recommends  approval  of  the  sublease  retroactive 
to  July  1,  2000. 

Mr.  Green  asked  when  are  we  in  finalizing  the  public  access  hours  to  the  premises.  Ms.  Breed  replied  that  staff 
proposes  the  access  hours  be  Monday  through  Friday,  4-10  p.m.  and  Saturday  and  Sunday  from  8-5  p.m.  The 
police  department  trains  Monday-Friday  up  to  6 p.m.  She  states  it  will  have  to  be  worked  out  to  make  it 
available  to  TI  residents. 

Mr.  Green  asked  has  there  been  public  access  during  the  time  the  police  have  been  occupying  the  premises 
since  July.  Ms.  Breed  replied  that  there  has  not  been  access  to  the  public  due  to  ongoing  construction  on  the 
g\  m.  The  facility  has  to  be  brought  up  to  seismic  and  ADA  codes  before  being  open  to  the  public. 

Annemarie  Conroy  reports  we  need  to  make  an  amendment  to  the  sublease  lease  that  the  term  is  18  months,  not 
2 years.  So  there  are  approximately  6 months  left  on  the  lease.  Ms.  Conroy  adds  we  were  very  clear  from  the 
beginning  that  the  gym  be  open  to  the  public. 

Mr.  Elberling  asked  could  someone  comment  on  the  long  term  plans  and  level  of  investment. 

William  Welch,  Deputy  Chief  of  the  Administrative  Bureau  of  the  SFPD,  states  that  it  is  the  police  department's 
intent  and  long-range  goal  to  establish  a regional  police  academy,  which  would  include  the  Sheriffs  Department 
and  the  SFPD  as  a regional  facility  on  TI.  The  Police  Officer's  Standards  and  Training  for  the  State  of 
California,  which  oversees  all  licensing  of  police  departments  in  the  state  including  the  training  process,  has 
divided  the  state  into  5 regions.  San  Francisco  is  one  along  with  parts  of  San  Mateo  and  Marin  Counties.  We 
are  looking  to  create  a regional  academy  that  would  service  that  part  of  the  bay  area.  As  for  the  gymnasium,  we 
have  had  discussions  about  it  with  TIDA.  Generally  it  is  available  all  day  on  weekends  and  after  6 on 
weekdays.  ( 

Mr.  Elberling  asks  if  the  gym  and  Ship  Shape  are  essential  to  the  academy.  Deputy  Chief  Welch  replies  that 
they  are  critical,  as  police  training  is  very  physical. 

Mr.  Green  asked  how  many  officers  would  be  using  the  facility  at  any  given  time  once  it's  up  and  running. 
Deputy  Chief  Welch  states  class  size  is  held  at  about  44  officers  and  probably  run  6 classes. 

Mr.  Elberling  asked  how  long  would  the  police  department  like  to  use  the  facilities. 

Deputy  Chief  Welch  says  the  academy  was  previously  located  for  a few  years  on  TI  in  the  1970s.  Our  long- 
range  goal  would  be  for  it  to  be  a permanent  facility. 

Mr.  Morales  replied  that  the  gym  is  on  the  development  site  for  the  reuse  of  TI,  right  in  the  middle  of  the  island. 
You're  not  envisioning  using  it  for  more  than  the  interim  period  because  once  development  begins,  the  gym 
probably  will  not  be  there. 

Deputy  Chief  Welch  states  that  in  that  case  they  would  have  to  build  something  else  or  find  a different  building. 

Arnold  Levine,  TI  CAB,  request  the  Authority  to  continue  this  decision  until  next  month's  meeting  so 
community  groups  and  TI  CAB  can  review  the  implications  of  this  issue  and  present  official  views  to  TIDA  for 
consideration. 

Mr.  Robert  Lowel,  Board  Member  of  the  Diamond  Heights  Community  Association  is  concerned  about  the  cost 
of  the  facility  as  opposed  to  the  one  already  owned  by  the  City. 

Irene  Speng.  Diamond  Heights  resident,  is  concerned  with  the  site  itself.  She  questions  the  likelihood  of  fixing 
the  facilities  for  1 million.  She  toured  the  premises  and  there  is  an  enormous  amount  of  work  to  be  done  in 
order  for  anyone  to  work  there. 

Leanne  Furth  states  the  current  facility  already  is  a regional  academy  attended  by  people  from  all  over  the  area. 
It's  fully  utilized  and  there  is  plenty  of  space  to  expand.  ^ 

Ruth  Gravanis  states  one  of  her  interests  in  the  island  is  sustainable  development  and  use  and  trying  to  find  uses 
that  arc  consistent  with  the  draft  Base  Reuse  Plan  such  as  drawing  people  to  the  island  that  would  not  use 
private  automobiles.  The  island  would  be  covered  in  the  event  of  a disaster  since  we  already  have  police,  fire  & 
paramedic  services.  She  does  not  believe  any  more  money  should  be  spent. 


Ms.  Conroy  stated  that  we  need  a lease  to  be  paid.  We  need  to  move  forward  with  this  today  so  it  can  get  to  the 
Finance  Committee  before  they  go  into  budget  season.  This  is  our  only  window  of  opportunity  to  get  it  through 
’•'ere  and  to  the  Committee.  We  can  discuss  it  at  the  Finance  Committee  as  they  accept  public  comment.  The 
I ^eastern  portion  of  thejsland  that  are  designated  for  the  Police  Dept  & Fire  Dept,  like  the  Job  Corps,  is  not  part 
of  the  RFQ. 

Mr.  Morales  replied  that  the  CAB  needs  to  have  input  and  the  fact  that  the  exhibits  are  missing  is  reason  to 
| continue  the  decision.  We  need  to  make  a policy  decision  to  take  Bldg.  402  and  497  out  of  the  RFQ  and 

designate  them  for  the  academy  first,  then  get  on  with  the  lease.  I propose  a continuance  because  I wouldn't  feel 
comfortable  having  402  & 497  included  in  the  lease  because  the  inclusion  of  those  buildings  is  a long-term 
policy  decision. 

Mr.  Elberling  replied  that  this  is  just  a six-month  lease,  until  the  end  of  the  year.  I consider  this  a temporary 
arrangement  and  the  Police  Department  has  been  there  since  July  of  2001 . We  have  to  get  paid.  As  for  the 
long-term,  if  it's  a key  parcel,  the  developer  is  going  to  pay  the  cost  of  moving  it. 

Mr.  Green  moved  to  amend  the  term  of  the  sublease  from  2 years  to  18  months.  Mr.  Fazande  Seconded. 
Approved  5-1. 

Mr.  Fazande  moved  approval  as  amended.  Ms.  Po-Rufino  seconded.  Approved  5-1 

8.  A resolution  approving  an  interim  sublease  with  the  Treasure  Island  Yacht  Club  for  Building  298. 

Marianne  Conarroe  states  that  last  September  the  Authority  authorized  the  executive  director  to  enter  into 
sole  source  negotiations  with  the  TI  Yacht  Club  for  an  interim  sublease  of  Bldg.  298.  Negotiations  have 
been  completed  and  the  sublease  is  ready  for  your  approval.  As  part  of  the  operational  closure  of  the  base, 
the  TI  Yacht  Club  was  given  an  eviction  notice  to  vacate  the  Yacht  Club  House,  which  was  then  Bldg.  183. 
They  have  had  a presence  on  the  island  since  the  mid  1960s  and  since  its  departure  it  has  been  holding  its 
meetings  as  various  locations  around  the  bay  area,  primarily  Oakland  and  Berkeley  yacht  clubs.  The 
building  has  been  inspected  to  address  code  requirements  and  those  have  been  incorporated  into  the  lease. 
Members  have  had  discussions  with  Treasure  Island  Enterprises  regarding  expansion  of  the  Marina  and  the 
possibility  of  sharing  the  Marina  parking  lot.  The  sublease  provides  that  it  would  automatically  terminate  if 
the  Authority  enters  into  a lease  for  the  development  or  redevelopment  of  the  Marina,  which  includes  Bldg. 
298.  This  sublease  would  expire  in  June  20,  2002  with  5 one-year  options  to  extend  the  term.  Base  rent 
starts  out  at  $450  per  month  for  the  first  term,  $650  for  the  second  term,  $950  for  the  third,  etc.  Staff 
recommends  approval.  The  commodore  of  the  Yacht  Club  is  here  if  you  have  any  questions. 

Commodore  Harland  Van  Wye  replied  that  having  the  yacht  club  back  at  Clipper  Cover  would  be  a great 
benefit  to  the  City. 

Mr.  Green  moved  approval.  Mr.  Fazande  seconded.  Approved  6-0 

9.  Resolution  approving  the  extension  of  a use  permit  with  California  Engineering  Contractors,  Inc./Modern 
Continental  for  use  of  Pier  1 for  an  additional  six  months. 

Marianne  Conarroe  states  replied  that  CEC  uses  a small  portion  of  Pier  1 to  transport  employees,  by 
tugboat,  who  work  on  the  anchors  near  the  water  of  the  western  span  of  the  Bay  Bridge.  Previously,  the 
workers  would  congregate  at  the  lay  down  space  and  then  be  transported  over  the  bridge  to  Pier  50  where 
WestStar  tug  services  would  transport  them  to  the  bridge.  Transporting  directly  from  Treasure  Island  saves 
a significant  amount  of  time.  They  have  been  good  tenants  for  the  last  six  months  and  they  say  their  work 
will  go  on  another  six  months  or  more.  Staff  recommends  approval  of  the  six-month  extension. 

Mr.  Green  moved  approval.  Ms.  Po-Rufino  seconded.  Approved  6-0 


1 0.  Meeting  adjourned  2:1 7 PM 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
City  and  County  of  San  Francisco 


Agenda  Item  No.  7 


June  13, 2001 


Subject:  Resolution  approving  an  amendment  to  the  Land  and  Structures 

Master  Lease  to  modify  the  leased  premises  to  allow  for  the 
deconstruction  of  Buildings  128,  129,  130,  and  131. 

Staff  Contact:  London  Breed,  Development  Specialist  274-0665 

Joan  Rummelsburg,  Director,  Special  Projects  274-0672 

SUMMARY  OF  PROPOSED  ACTION 

The  staff  is  requesting  that  the  Authority  approve  an  amendment  to  the  Land  and 
Structures  Master  Lease  to  modify  the  leased  premises  to  allow  for  the  deconstruction  of 
Buildings  128,  129,  130  and  131. 

DISCUSSION 

On  July  26,  2000  the  Authority  authorized  and  endorsed  the  submission  of  a grant 
application  to  the  California  Integrated  Waste  Management  Board  (CIWMB)  to 
deconstruct  Building  140  on  Treasure  Island.  On  September  16,  2000  the  California 
Waste  Management  Board  approved  the  application  for  the  project.  Subsequently, 
Beyond  Waste,  a subcontractor  to  San  Francisco  Recyclers,  a TIHDI  organization, 
notified  Authority  staff  the  costs  to  remove  and  haul  away  asbestos  would  exceed  the 
budget  permitted  to  deconstruct  Building  140.  TIDA  staff  worked  with  Beyond  Waste 
to  identify  alternative  structures,  which  would  fulfill  the  provisions  and  purposes  of  the 
grant  and  determined  that  Buildings  128  through  131  satisfy  such  criteria.  Since 
Buildings  129,  130  and  131  are  not  included  in  the  Land  and  Structures  master  lease,  the 
project  cannot  be  implemented  without  adding  the  land  and  structures  for  those  buildings 
to  the  master  lease. 

The  Land  and  Structures  Master  Lease  enables  the  Authority  to  sublease  the  leasehold 
premises  for  interim  uses  such  as  deconstruction.  The  Navy  is  willing  to  amend  the 
Master  Lease  to  include  the  additional  land  and  structures,  and  a copy  of  the  proposed 
amendment  to  the  Master  Lease  is  attached. 

Upon  completion  of  the  deconstruction  work,  the  master  lease  will  be  further  amended  to 
remove  only  the  structures  of  Buildings  128,  129,  130,  and  131  from  the  master  lease. 

RECOMMENDATION 

Staff  recommends  the  Authority  approve  the  amendment  to  the  Land  and  Structures 
Master  Lease  to  increase  the  Premises  to  include  Buildings  129,  130  and  131. 
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project  cannot  be  implemented  without  adding  the  land  and  structures  for  those  buildings 
to  the  master  lease. 

The  Land  and  Structures  Master  Lease  enables  the  Authority  to  sublease  the  leasehold 
premises  for  interim  uses  such  as  deconstruction.  The  Navy  is  willing  to  amend  the 
Master  Lease  to  include  the  additional  land  and  structures,  and  a copy  of  the  proposed 
amendment  to  the  Master  Lease  is  attached. 

Upon  completion  of  the  deconstruction  work,  the  master  lease  will  be  further  amended  to 
remove  only  the  structures  of  Buildings  128,  129,  130,  and  131  from  the  master  lease. 

RECOMMENDATION 

Staff  recommends  the  Authority  approve  the  amendment  to  the  Land  and  Structures 
Master  Lease  to  increase  the  Premises  to  include  Buildings  129,  130  and  131. 


EXHIBITS 
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FILE  NO. RESOLUTION  NO. 

[Master  Lease  Amendment] 

AUTHORIZING  AN  AMENDMENT  TO  THE  LAND  AND  STRUCTURES  MASTER  LEASE 
BETWEEN  THE  AUTHORITY  AND  THE  NAVY  TO  MODIFY  THE  LEASED  PREMISES  TO 
ALLOW  FOR  THE  DECONSTRUCTION  OF  BUILDINGS  129,  130,  AND  131. 

WHEREAS,  the  Authority  and  the  United  States  of  America,  acting  by  and  through  the 
Department  of  the  Navy  (the  "Navy"),  entered  into  the  Land  and  Structures  master  leases, 
dated  November  19,  1998;  and 

WHEREAS,  the  Land  and  Structures  master  lease  enables  the  Authority  to  sublease 
portions  of  the  areas  for  interim  uses;  and 

WHEREAS,  the  area  covered  by  the  Land  and  Structures  Master  Lease  is  depicted  on 
Exhibit  B,  attached;  and 

WHEREAS,  the  Authority  and  the  Navy  wish  to  amend  the  master  lease  for  the  area 
depicted  in  Exhibits  A,  to  add  land  and  structures  to  the  leased  premises  in  connection  with 
Buildings  129,  130,  and  131;  and 

WHEREAS,  on  July  26,  2000,  the  Authority  authorized  and  endorsed  the  submission  of 
a grant  application  to  the  California  Integrated  Waste  Management  Board  (CIWMB)  to 
deconstruct  Building  140  on  Treasure  Island;  and 

WHEREAS,  the  Authority  was  subsequently  informed  that  its  project  had  been  selected 
for  implementation;  and 

WHEREAS,  at  the  Project  Office's  request,  the  CIWMB  amended  the  project  to 
substitute  Buildings  128,  129,  130  and  131  for  Building  140  because  of  the  excessive  cost  to 
remove  asbestos  from  Building  140;  and 
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WHEREAS,  the  CIWMB  has  executed  a grant  agreement  with  the  Authority  for  the 
deconstruction  of  Buildings  128,  129,  130  and  131 ; and 

WHEREAS,  Building  128  is  already  under  sublease  to  the  Authority  from  the  Navy  but 
in  order  to  proceed  with  the  project,  the  Authority  must  have  Buildings  129,  130  and  131 
under  sublease;  and 

WHEREAS,  Upon  completion  of  the  deconstruction  of  Buildings  128,  129,  130  and 
131,  the  master  lease  will  need  to  be  further  amended  to  remove  those  structures  from  the 
master  lease;  now  therefore  be  it 

RESOLVED,  That  the  Board  of  Directors  hereby  authorizes  the  Executive  Director  to 
enter  into  an  amendment  to  the  Land  and  Structures  master  lease  to  add  land  and  structures 
to  the  leased  premises  in  connection  with  Buildings  129,  130  and  131  for  purposes  of  the 
CIWMB  funded  deconstruction  project;  and  be  it 

FURTHER  RESOLVED,  That  upon  completion  of  the  deconstruction  of  Buildings  128, 
129,  130,  and  131,  the  Executive  Director  is  authorized  to  enter  into  a further  amendment  to 
the  Land  and  Structures  master  lease  to  remove  the  structures  to  such  buildings  from  the 
leased  premises. 


CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
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1 that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors  of 

2 the  Authority  at  a properly  noticed  meeting  on  June  13,  2001. 
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EIGHTH  AMENDMENT 
TO  LEASE  AGREEMENT  N6247499RP42PI2 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


THIS  LEASE  AMENDMENT  made  this day  of 2001,  by  and  between  the  UNITED 

STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy,  hereinafter  called  the 
“Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY,  hereinafter  called  the 
“Lessee”; 

WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space  located  at 
the  former  Naval  Station,  Treasure  Island;  and 

WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter  set 
forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the  following 
change; 

Paragraph  1.  LEASED  PREMISES  add  the  following: 

Use  of  Buildings  129,  130  and  131,  as  shown  on  Exhibit  A-4,  attached  hereto  and  made  a part 
hereof. 

All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect. 

IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth  above  duly  executed 
this  amendment  to  the  Lease  as  of  the  day  and  year  first  above  written. 


Proposed  Amendment  to  Land  and  Structures  Master 

Lease 


SEVENTH  AMENDMENT 
TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


i I day 


THIS  LEASE  AMENDMENT  made  this 


_200 1 , by  and  between  the  UNITED 


STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy,  hereinafter  called  the 
“Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY,  hereinafter  called  the 
“Lessee”; 


WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space  located  at 
the  former  Naval  Station,  Treasure  Island;  and 


WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter  set 
forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the  following 
change; 

Paragraph  1.  LEASED  PREMISES  add  the  following: 

Use  of  approximately  36,444  square  feet  of  land  as  shown  on  Exhibit  A-5,  attached  hereto  and 
made  a part  hereof. 

All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect. 


IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth  above  duly  executed 
this  amendment  to  the  Lease  as  of  the  day  and  year  first  above  written. 


UNITED  STATES  OF  AMERICA 


f WILLIAM  RCARSILLO 
- REAL  ESTATE  CONTRACTING!  OFFICER 

1 ltie  DFPAffTMFMT OF THF  Miuv 

wwrtntwcni  vr  incrwtv v 


APPROVED  AS  TO  FORM: 


CITY  ATTORNEY 


SIXTH  AMENDMENT 
TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


THIS  LEASE  AMENDMENT  made  thi 


2000,  by  and  between  the  UNITED 


STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy,  hereinafter  called  the 
“Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY,  hereinafter  called  the 
“Lessee”; 

WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space  located  at 
the  former  Naval  Station,  Treasure  Island;  and 

WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter  set 
forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the  following 
change; 

Paragraph  1.  LEASED  PREMISES  add  the  following: 

Use  of  approximately  31,751  square  feet  of  land  as  shown  on  Exhibit  A-4,  attached  hereto  and 
made  a part  hereof. 

All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect. 

IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth  above  duly  executed 
this  amendment  to  the  Lease  as  of  the  day  and  year  first  above  written. 


CITY  ATTORNEY 
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FIFTH  AMENDMENT 

TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


THIS  LEASE  AMENDMENT  made  this day  of 1999,  by  and  between  the 

UNITED  STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy, 
hereinafter  called  the  “Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY,  hereinafter  called  the  “Lessee”; 

WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space 
located  at  the  former  Naval  Station,  Treasure  Island;  and 

WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 


# 


NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter 
set  forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the 
following  changes; 


Paragraph  1.  LEASED  PREMISES  add  the  following: 


Use  of  the  Perimeter  Path,  approximately  66,708  square  feet  (1.534  acres)  as 
shown  on  Exhibit  A-3  attached  hereto  and  made  a part  hereof. 


All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect. 


IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth  above  duly 
executed  this  amendment  lo  the  Lease  as  of  the  day  and  year  First  above  mitten. 
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FOURTH  AMENDMENT 
TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


THIS  LEASE  AMENDMENT  made  this /_ day  of 

UNITED  STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy 
hereinafter  called  the  “Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY,  hereinafter  called  the  “Lessee”; 


febt-MA)*/ 1 999rby  and  between  the 
:]Mtm 


WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space 
located  at  the  former  Naval  Station,  Treasure  Island;  and 


WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter 
set  forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the 
following  changes; 

Delete  Paragraph  1.  LEASED  PREMISES  in  its  entirety  and  insert  the  following: 

Subject  to  the  terms  and  conditions  of  this  Lease,  Government  does  hereby  lease, 
rent,  and  demise  to  Lessee,  and  Lessee  does  hereby  hire  and  rent  from 
Government,  approximately  20,532  square  feet  (.47  acres)  of  land,  including  any 
structures  located  thereon  as  shown  on  Exhibit  A;  Building  62,  (35,61 1 square 
feet)  occupying  approximately  69?24  square  feet  (1.60  acres)  of  land  as  sown  on 
Exhibit  A-l  and  approximately  391,575  square  feet  (8.99  acres)  as  shown  on 
Exhibit  A-2,  attached  hereto,  together  with  all  improvements;  and  all  rights  of 
ingress  and  egress  to  the  “Leased  Premises”. 

Delete  Paragraph  2.  TERM  in  its  entirety  and  insert  the  following: 

T hr^  Cl)  Vis 

The  term  of  this  Lease  shall  be  for  a period  of  one-fF)  yeai^beginning  on 
19  NOVEMBER  1999  and  ending  18  NOVEMBER  2002,  unless  sooner 
terminated  in  accordance  with  the  provisions  of  Paragraph  14,  Termination. 


All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect. 


IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth  above  duly 
executed  this  amendment  to  the  Lease  as  of  the  day  and  year  first  above  written. 


UNITED  STATES  OF  AMERICA  TREASURE  ISLAND  DEVELOPMENT 
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third  amendment 

TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 

THIS  LEASE  AMENDMENT  made  this  / ay  of  /IlXm  1999,  by  and  between  the  UNITED 
STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy,  hereinafter  called  the 
“Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY,  hereinafter  called  the 

“Lessee”; 

WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space  located  at 
the  former  Naval  Station,  Treasure  Island;  and 

WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter  set 
forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the  following 
change; 

Delete  Paragraph  1.  LEASED  PREMISES  in  its  entirety  and  insert  the  following: 

1.  LEASED  PREMISES: 

Subject  to  the  terms  and  conditions  of  this  Lease,  Government  does  hereby  lease,  rent,  and  demise  to 
Lessee,  and  Lessee  does  hereby  hire  and  rent  from  Government  approximately  20,532  square  feet  (.47 
acres)  of  land,  including  any  structures  located  thereon  as  shown  on  Exhibit  A and  Building  62,  (35,61 1 
square  feet)  occupying  approximately  69,824  square  feet  (1.60  acres)  of  land  as  shown  on  Exhibit  A-l, 
attached  hereto,  together  with  all  improvements;  and  all  rights  of  ingress  and  egress  to  the  “Leased 
Premises” 

The  following  Special  Provisions  are  added: 

34.5  Lessee  is  prohibited  from  installing  any  groundwater  wells  on  the  leased  premises,  or 
otherwise  using  groundwater  without  prior  consent  and  oversight  from  the  Caretaker  Site  Office  (CSO), 
Treasure  Island.  Point  of  contact  (POC):  LT  Gough,  (415)  743-4720. 

34.6  Lessee  shall  not  damage  existing  or  future  groundwater  monitoring  wells  and  shall  be 
financially  responsible  for  any  damage  caused  to  the  groundwater  monitoring  wells. 

34.7  Lessee  shall  comply  with  all  applicable  federal,  state,  and  local  laws  relating  to  asbestos 
contained  material  (ACM).  Prior  to  reconstruction  or  remodeling  of  the  leased  premises,  the  Lessee 
must  submit  plans  to  CSO,  Treasure  Island,  to  prevent  the  disturbance  of  potential  ACM  or  Lead  Base 
Paint  (LBP).  PCO:  LT  Gough,  (415)  743-4720. 


SAN  FRANCIS 


AVENUE 


34.8  Lessee  is  required  to  submit  an  ACM  management  plan  to  CSO,  Treasure  Island,  within  30 
days  of  leasing  the  premises.  POC:  LT  Gough,  (415)  743-4720. 

34.9  Lessee  shall,  at  no  cost  to  the  Government,  manage  lead  based-paint  (LBP)  properly  and 
shall  comply  with  applicable  Federal,  State  and  local  laws  related  to  LBP. 

34.10  The  leased  premises  shall  not  be  used  for  residential  or  residential  related  uses  such  as 
child  care,  etc. 

34. 1 1 Lessee’s  use  of  the  premises  shall  not  interfere  with  the  ongoing  IR  and  other 
environmental  program  activities. 

34.12  Lessee  is  required  to  obtain  approval  from  the  to  CSO,  Treasure  Island  prior  to 
construction, , alteration  or  modification,  including  paint  stripping  and  sanding.  POC:  LT  Gough,  (415) 
743-4720. 

34.13  Lessee  is  prohibited  from  performing  any  excavating,  drilling,  or  other  ground- 
distributing  activities,  other  than  minor  repairs  to  the  pavement  and  routine  landscaping  activities, 
without  the  prior  written  consent  and  oversight  of  the  CSO,  Treasure  Island.  POC:  LT  Gough,  (415) 
743-4720. 

34. 14  Lessee  is  prohibited  from  using  the  leased  premises  for  the  treatment  or  disposal  of  toxic 
or  hazardous  material,  which  includes  material  of  a flammable,  explosive  or  pyrotechnic  nature. 

34.15  Lessee,  at  its  sole  expense,  shall  obtain  all  required  State,  Federal  and  local  permits 
necessary  for  its  operation.  Any  violation  of  a permit  may  require  Lessee  to  cease  operations  and/or 
cause  termination  of  the  Lease. 

34.16  Lessee  shall  be  required  to  comply  with  all  applicable  laws  and  regulations  pertaining  to 
the  use,  treatment,  storage,  disposal  and  transport  of  hazardous  materials  and  hazardous  waste. 

34. 1 7 Use  of  the  leased  premises  by  Lessee  are  limited  to  the  type  and  nature  described  in 
Article  4 of  the  lease. 

All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect. 

IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth  above  duly  executed 
this  amendment  to  the  Lease  as  of  the  day  and  year  first  above  written.  / ) 
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SECOND  AMENDMENT 
TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


THIS  LEASE  AMENDMENT  made  this  ay  of  / 1999,  by  and  between  the 

UNITED  STATES  OF  AMERICA,  acting  by  and  through/(he  Department  of  the  Navy,  hereinafter 
called  the  “Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY, 
hereinafter  called  the  “Lessee”; 

WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space  located 
at  the  former  Naval  Station,  Treasure  Island;  and 


WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter  set 
forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the 
following  change; 

Paragraph  3.1.3  delete  the  following: 

“SO. 050  per  square  foot  per  month  of  occupied  building  space  (1)  used  or  occupied  by 
Lessee;  (2)  subleased  by  Lessee  to  another.” 

and  insert  the  following: 

“$0,025  per  square  foot  per  month  of  occupied  building  space  (1)  used  or  Occupied  by 
Lessee;  (2)  subleased  by  Lessee  to  another.  This  rate  shall  be  effective  19  November  1998.”. ... 

All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect. 


IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  sejt  forth  above  duly 
executed  this  amendment  to  the  Lease  as  of  the  day  and  year  first  above  v 


UNITED  STATES  OF  AMERICA 


SAN  FRANCISCO 


ANNEMARIE  CONROY 
_ executive  Director 
Treasure  island  Development 
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FIRST  AMENDMENT 

TO  LEASE  AGREEMENT  N6247499RP42P12 
BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 


THIS  LEASE  AMENDMENT  made  this  IfiJ" day  o 1999,  by  and  between  the 
UNITED  STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy, 
hereinafter  called  the  “Government”,  and  the  TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY,  hereinafter  called  the  “Lessee”; 

WHEREAS,  the  parties  hereto,  as  of  19  November  1998,  entered  into  Lease  Agreement 
N6247499RP42P12  under  the  terms  of  which  the  Lessee  uses  certain  real  property  for  space 
located  at  the  former  Naval  Station,  Treasure  Island;  and 

WHEREAS,  the  parties  agree  to  amend  the  terms  of  the  Lease  Agreement. 

NOW  THEREFORE,  in  consideration  of  the  terms,  covenants  and  conditions  hereinafter 
set  forth;  the  following  paragraph  to  Lease  N6247499RP42P12  is  hereby  amended  to  reflect  the 
following  change; 

Delete: 


WHEREAS,  to  the  extent  that  this  Lease  involves  storage,  treatment  and  disposal  of  toxic  or 
hazardous  materials,  the  Secretary  of  the  Navy  has  determined  that  the  proposed  use  of  the 
Leased  Premises,  subject  to  the  terms  and  conditions  of  this  Lease,  meets  the  criteria  of  10 
U.S.C.  § 2692(b)(9)  and  (10)  and 

All  other  terms  and  conditions  of  the  Lease  Agreement  shall  remain  in  full  force  and  effect.. 


IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth  above  duly 
executed  this  amendment  to  the  Lease  as  of  the  day  and  year  first  aboW  written. 


UNITED  STATES  OF  AMERICA 


CITY  AND 


N FRANCISCO 
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THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
FOR 

LAND  AND  STRUCTURES 
NAVAL  STATION  TREASURE  ISLAND 
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LEASE 

BETWEEN 

THE  UNITED  STATES  OF  AMERICA 
AND 

TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 

THIS  LEASE,  made  as  of  this  day  of  998,  is  by  and  between  THE 

UNITED  STATES  OF  AMERICA,  acting  by  and  through  the  Department  of  the  Navy,  herein 
called  “Government”,  and  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY,  acting  by 
and  through  the  City  and  County  San  Francisco,  a non-profit  public  benefit  corporation,  herein 
called  “Lessee”; 

WITNESSETH; 

WHEREAS,  Government  has  declared  certain  real  and  personal  property,  as  more  particularly 
described  as  the  Leased  Premises  in  Paragraph  1,  surplus  at  the  Naval  Station  Treasure  Island, 
San  Francisco,  California,  (the  “Installation”),  and  Lessee  has  identified  an  immediate  need  to 
use  such  real  and  personal  property;  and 

WHEREAS,  the  Secretary  of  the  Navy,  pursuant  to  the  provisions  of 

10  U.S.C.  § 2667  (f)(l ),  has  determined  that  this  Lease  will  facilitate  state  and  local  economic 
adjustment  efforts  pending  final  disposition  of  the  Leased  Premises;  and 

WHEREAS,  the  Secretary  of  the  Navy,  pursuant  to  10  U.S.C.  § 2667  (f)(2)  has  determined  that 
a public  interest  will  be  served  as  a result  of  this  Lease,  the  fair  market  value  of  the  Lease  is 
either  unobtainable  or  not  compatible  with  such  public  benefit,  and  consequently,  consideration 
for  this  Lease  will  be  at  less  than  fair  market  value;  and 

WHEREAS,  to  the  extent  that  this  Lease  involves  storage,  treatment  and  disposal  of  toxic  or 
hazardous  materials,  the  Secretary  of  the  Navy  has  determined  that  the  proposed  use  of  the 
Leased  Premises,  subject  to  the  terms  and  conditions  of  this  Lease,  meets  the  criteria  of  10 
U.S.C.  § 2692(b)(9)  and  (10)  and 

WHEREAS,  the  Secretary  of  the  Navy,  after  consultation  with  the  Environmental  Protection 
Agency  Administrator  has  determined  that  the  Leased  Premises  is  suitable  for  lease,  and  the  uses 
contemplated  for  the  Lease  are  consistent  with  protection  of  human  health  and  the  environment; 
and 

WHEREAS,  Lessee  is  recognized  by  the  Secretary  of  the  Defense,  through  the  Office  of 
Economic  Adjustment,  as  the  local  redevelopment  authority  with  the  responsibility  for  the 
redevelopment  of  the  Installation;  and 

WHEREAS,  Lessee  is  a municipal  corporation,  created  and  organized  under  the  laws  of  the 
State  of  California,  with  the  power  to  acquire,  lease  and  dispose  of  federal  military  installations, 
and  Lessee  desires  to  enter  into  this  Lease  to  further  reuse  efforts  at  the  Installation. 
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NOW  THEREFORE,  in  consideration  of  the  terms,  covenants,  and  conditions  set  forth  in  this 
Lease,  Government  and  Lessee  hereby  agree  as  follows: 

1.  LEASED  PREMISES: 

Subject  to  the  terms  and  conditions  of  this  Lease,  Government  does  hereby  lease,  rent,  and 
demise  to  Lessee,  and  Lessee  does  hereby  hire  and  rent  from  Government,  approximately  20,532 
square  feet  (.47  acres)  of  land,  including  any  structures  located  thereon  as  shown  on  Exhibit  A, 
attached  hereto,  together  with  all  improvements;  and  all  rights  of  ingress  and  egress  to  the 
“Leased  Premises”. 

2.  TERM: 

The  term  of  this  Lease  shall  be  for  a period  of  one  (1)  year  beginning  on  /fl /*£%?  and 
ending  , unless  sooner  terminated  in  accordance  with  the  provisions  of 

Paragraph  14,  Termination. 

3.  CONSIDERATION: 

3.1  As  consideration  for  this  Lease,  Lessee  agrees  to  (i)  actively  market  the  Installation 
and  attempt  to  sublease  those  portions  of  the  Leased  Premises  which  are  suitable  for  subleasing, 
(ii)  provide  protection  and  maintenance  to  the  extent  described  in  Paragraph  12  for  those  portions 
of  the  Leased  Premises  which  are  or  have  been  during  the  term  of  this  Lease  used  or  occupied  by 
Lessee  or  subleased  by  Lessee  to  another  and  (iii)  pay  Government  the  Common  Services  Charge 
described  in  Sections  3.1.2  and  3.1.3  below'. 

3.1.1  As  additional  consideration,  subject  to  annual  appropriations  by  Lessee’s 
Board  of  Supervisor’s,  Lessee  shall  apply  any  Revenue  (as  defined  herein)  received  from 
subleasing  the  Premises  as  follows:  first,  to  reimburse  itself  for  marketing  and  property 
management  expenses  incurred  by  Lessee;  and  second,  for  expenses  incurred  by  Lessee  for 
improvements  to  the  Installation.  If  sufficient  funds  for  the  purposes  described  in  this  Section 

3.1.1  are  not  appropriated  for  any  reason  in  any  fiscal  year  of  the  Lease  after  the  fiscal  year  in 
which  the  Term  of  this  Lease  commences,  then  Government  may  terminate  this  Lease,  without 
liability,  upon  thirty  (30)  calendar  days  written  notice. 

“Revenue”  as  referred  to  herein  means  rental  income  and  any  other  miscellaneous 
income  derived  from  the  subletting  of  the  Leased  Premises  less  (i)  sales  tax.  use  and  occupancy 
t ax,  franchise  tax  and  any  other  taxes,  building  fees,  planning  fees  and  inspection  fees  related  to 
the  use  and  occupancy  of  the  Leased  Premises,  and  (ii)  Lessee’s  cost  of  operating,  maintaining, 
protecting  and  repairing  the  Leased  Premises  including,  without  limitation,  any  Common 
Services  Charges  paid  to  Government  pursuant  to  this  Section  3.1. 

3.1.2  Lessee  shall  be  responsible  for  paying  the  cost  of  services  incurred  by 
Government  and  provided  for  the  benefit  of  Lessee  and  sublessees  as  described  and  in  the 
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amount  set  forth  in  Paragraph  3.1.3  (the  “Common  Services  Charge”).  Lessee  shall  pay 
Government  the  Common  Services  Charge  on  the  first  day  of  each  month. 

, . „ 3..  1 .3  The  Common  Services  Charge  will  be  calculated  as  follows: 

S0j>5t)  per  square  foot  per  month  of  occupied  building  space  (1)  used  or  occupied  by 
Lessee;  (2)  subleased  by  Lessee  to  another. 

$0,003  per  square  foot  per  month  of  land  area  (1)  used  or  occupied  by  Lessee;  (2) 
subleased  by  Lessee  to  another. 

The  Common  Services  Charge  may  be  revised  by  Government  and  Lessee  on  an  annual 
basis,  or  at  other  times  only  upon  mutual  agreement  of  Government  and  Lessee  or  as  required  by 
Section  3.1.4  below. 

“Common  Services”  for  the  purpose  of  the  Common  Services  Charge  shall  include,  but 
are  not  limited  to:  fire  fighting;  general  perimeter  security  (this  does  not  include  security  of  those 
portions  of  Leased  Premises  which  are  (1)  used  or  occupied  by  Lessee,  (2)  subleased  by  Lessee 
to  another);  causeway  operations,  maintenance  and  repair;  maintenance  and  repair  of  roads, 
streets,  sidewalks,  curbs  and  gutters;  operation,  maintenance  and  repair  of  street  lighting,  street 
signals  and  signage;  operation,  maintenance  and  repair  of  storm  sewer;  pest  control,  and  general 
administration  of  these  services.  Nothing  in  this  Lease  commits  Government  to  continue  to 
provide  Common  Services  referenced  herein. 

3.1.4  If  and  to  the  extent  Government  reduces,  modifies  or  ceases  to  provide  all 
or  portion  of  the  Common  Services  described  herein  or  to  the  extent  Lessee  assumes  the 
responsibility  for  such  Common  Services  pursuant  to  a cooperative  agreement  or  other 
agreement  with  Government,  the  Common  Services  Charge  shall  be  proportionately  reduced,  to 
an  amount  mutually  agreed  upon  by  Government  and  Lessee,  so  that  at  all  times  during  the  term 
of  this  Lease  the  amount  of  the  Common  Services  Charge  shall  accurately  and  in  substantially 
the  same  proportion  as  provided  herein  reflect  the  costs  of  Government  in  providing  such 
Common  Services. 

3.1.5  If  the  Government  expects  to  incur  any  unanticipated  costs  which  are 
specifically  attributable  to  an  action  or  inaction  of  the  Lessee,  its  sublessees,  or  assigns,  the 
Lessee  and  the  Government  shall  meet  and  confer  on  ways  to  avoid  or  mitigate  such  costs  and,  if 
the  costs  can  not  be  entirely  avoided,  the  Lessee  and  Government  shall  mutually  determine  the 
amount  that  Lessee  shall  pay  from  revenue  in  addition  to  the  Common  Services  Charge  to  defray 
those  costs  that  cannot  be  avoided  or  mitigated.  If  the  Lessee  and  Government  are  unable  to 
reach  agreement  on  a way  to  avoid  or  mitigate  the  unanticipated  costs  or  the  amount  of 
compensation  that  the  Lessee  shall  pay  to  the  Government  to  defray  such  costs,  their  dispute 
shall  be  resolved  in  accordance  with  the  provisions  of  Paragraph  23  of  this  Lease. 
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3.2  Consistent  with  standard  accounting  practices  for  tax  purposes,  Lessee  shall  keep 
adequate  records  and  books  of  account  showing  the  actual  cost  to  it  of  all  items  of  labor, 
material,  equipment,  supplies,  services  and  other  items  of  cost  incurred  by  it  directly  in  the 
performance  of  any  item  of  work  or  service  in  the  nature  of  marketing  and  management;  the 
repair,  restoration,  protection  and  maintenance  of  Leased  Premises  which  is  required  by 
Paragraph  12;  or  otherwise  approved  or  directed  by  Government.  Lessee  shall  provide 
Government  with  access  to  such  records  and  books  of  account  and  proper  facilities  for  inspection 
thereof  at  all  reasonable  times. 

4 USE  OF  LEASED  PREMISES: 

4.1  The  Leased  Premises  shall  be  used  for  storage  of  supplies  in  connection  with 
retrofitting  of  the  Oakland/San  Francisco  Bay  Bridge.  Lessee  understands  and  acknowledges 
that  this  is  not  and  does  not  constitute  a commitment  by  Government  with  regard  to  the  ultimate 
disposal  of  Leased  Premises,  in  whole  or  in  part,  to  Lessee  or  any  agency  or  instrumentality 
thereof,  or  to  any  sublessee.  The  Lease  may  be  terminated  by  Government  or  Lessee  as  provided 
by  the  terms  of  the  Lease  pursuant  to  Paragraph  14,  and  Lessee  and  Government  agree  to  and 
acknowledge  such  terms. 

4.2  Lessee  shall  not  undertake  any  activity  that  may  affect  an  identified  historic  or 
archeological  property,  including  excavation,  construction,  alteration  or  repairs  of  Leased 
Premises,  without  the  approval  of  Government.  Buried  cultural  materials  may  be  present  on  the 
Leased  Premises.  If  such  materials  are  encountered,  Lessee  shall  stop  work  immediately  and 
notify  Government. 

5.  SUBLETTING: 

5.1  Lessee  is  authorized  to  sublease  property  included  in  this  lease  without  obtaining 
Navy  approval  of  the  sublease,  provided  the  sublease  incorporates  the  terms  of  this  lease  (except 
for  rental  terms  which  may  be  different  in  amount  or  expressed  differently)  and  does  not  include 
any  provisions  that  are  inconsistent  with  this  lease.  A copy  of  the  sublease  must  be  provided  to 
the  Navy  Local  Representative.  In  the  event  that  the  terms  and  conditions  of  the  proposed 
sublease  do  not  comply  with  or  are  not  included  in  this  Lease,  then  prior  Government  approval  is 
required.  Any  proposed  sublease  which  involves  the  use  of  hazardous  or  toxic  materials, 
including  those  of  an  explosive,  flammable,  or  pyrotechnic  nature,  as  provided  in  10  U.S.C. 

2692.  shall  require  prior  Government  approval.  Such  consent  shall  not  be  unreasonably  withheld 
or  delayed.  Each  sublease  shall  contain  the  environmental  protection  provisions  set  forth  in 
Paragraph  13  herein.  Under  no  circumstances  shall  Lessee  assign  this  Lease. 
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5.2  Any  sublease  granted  by  Lessee  shall  contain  a copy  of  this  Lease  as  an  attachment 
and  be  subject  to  all  terms  and  conditions  of  this  Lease  and  shall  terminate  immediately  upon  the 
expiration  or  any  earlier  termination  of  this  Lease,  without  any  liability  on  the  part  of 
Government  to  Lessee  or  any  sublessee.  Under  any  sublease  made,  with  or  without  consent,  the 
sublessee  shall  be  deemed  to  have  assumed  all  of  the  obligations  of  Lessee  under  this  Lease.  No 
sublease  shall  relieve  Lessee  of  any  of  its  obligations  hereunder. 

5.3  Upon  its  execution,  a copy  of  the  sublease  shall  immediately  be  furnished  to  the  Navy 
Local  Representative.  Should  a conflict  arise  between  the  provisions  of  this  Lease  and  a 
provision  of  the  sublease,  the  provisions  of  this  Lease  shall  take  precedence.  Any  sublease  shall 
not  be  taken  or  construed  to  diminish  or  enlarge  any  of  the  rights  or  obligations  of  either  of  the 
parties  under  this  Lease. 

6.  JOINT  INSPECTION  & INVENTORY  REPORT: 

6. 1 Joint  Inspection.  Representatives  of  the  Lessee  and  Government  shall  conduct  a joint 
inspection  of  all  portions  of  the  Leased  Premises  to  be  (1)  beneficially  used  or  occupied  by  the 
Lessee;  (2)  assigned  by  the  Lessee  to  another;  or  (3)  subleased  by  Lessee  to  another  for  any 
purpose.  Such  inspections  shall  be  completed  before  any  such  use  begins  and  may  include  a 
representative  of  the  sublessee  if  appropriate.  Based  on  the  joint  inspection,  a complete 
inventory  of  Government  property  located  on  the  Leased  Premises  and  a report  of  the  condition 
of  the  Leased  Premises,  including  the  condition  of  improvements,  appurtenances  and  personal 
property  thereon,  has  been  prepared  and  is  attached  to  this  Lease  as  Exhibit  B. 

6.2  No  Warranty  by  Government.  All  facilities  and  property  delivered  to  the  Lessee  shall 
be  delivered  "as  is,  where  is,"  and,  as  such,  the  Government  makes  no  warranty  as  to  such 
facilities  and  property  either  as  to  their  usability  generally  or  as  to  their  fitness  for  any  particular 
purpose.  As  provided  in  Section  12  of  this  Lease,  Lessee  shall,  at  no  expense  to  Government, 
maintain  those  portions  of  the  Leased  Premises  which  Lessee  uses  or  subleases,  and  will  from 
time  to  time  make  or  cause  to  be  made  all  necessary  and  proper  repairs,  replacements,  and 
renewals  which  shall  thereupon  become  part  of  the  Leased  Premises.  During  the  term  of  this 
Lease,  Government  shall  have  no  responsibility,  financial  or  otherwise,  except  as  otherwise 
described  herein  with  respect  to  protection  and  maintenance  of  the  Leased  Premises. 

6.3  In  accordance  with  32  CFR  §9 1 .7(h),  governing  the  disposition  of  personal  property  at 
closing  military  bases,  Personal  Property  shall  be  identified  throughout  the  Installation  for  use  in 
connection  with  redevelopment  of  the  Installation.  At  no  expense  to  Government,  and  only  with 
Government  approval,  Personal  Property  may  be  relocated  from  other  buildings  to  the  Leased 
Premises  in  order  to  facilitate  redevelopment,  including  exclusive  use  thereof  by  the  sublessee 
during  the  Term  of  this  Lease.  Each  inventory,  upon  completion,  shall  be  identified  by  building  or 
facility  number,  and  signed  and  dated  by  both  parties  to  this  Lease  and  attached  to  this  Lease  as  part 
of  the  Joint  Inspection  Report  attached  hereto  as  Exhibit  B. 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 


N6247499RP42P12 


7.  ENVIRONMENTAL  BASELINE  SURVEY  AND  FINDINGS  OF 
SUITABILITYTO  LEASE: 


An  Environmental  Baseline  Survey  for  Lease  (EBSL),  a Finding  of  Suitability  to  Lease  (FOSL) 
and  a National  Environmental  Policy  Act  (NEPA)  document  are  attached  to  this  Lease  as 
Exhibit  C and  made  part  of  this  Lease.  The  EBSL  sets  forth  the  existing  environmental 
conditions  of  the  Leased  Premises  as  represented  by  the  baseline  survey  which  has  been 
conducted  by  Government.  The  FOSL  sets  forth  the  basis  for  the  Government’s  determination 
that  Leased  Premises  are  suitable  for  leasing.  Lessee  is  hereby  made  aware  of  the  information 
contained  in  the  FOSL  attached  hereto  as  Exhibit  C and  shall  comply  with  applicable  restrictions 
set  forth  therein. 

8 ALTERATIONS: 

8. 1 Lessee  shall  not  construct,  make  or  permit  its  sublessees  to  construct  or  make  any 
substantial  alterations,  additions,  excavations,  improvements  to,  installations  upon  or  otherwise 
modify  or  alter  the  Leased  Premises  in  any  way,  including  those  which  may  adversely  affect  the 
remediation  of  hazardous  materials  on  the  Installation  (together,  “Alterations”)  without  the  prior 
written  consent  of  Government.  Such  consent  may  not  be  unreasonably  withheld  or  delayed,  but 
may  involve,  where  reasonably  necessary,  a requirement  for  Lessee  or  Lessee’s  contractor  to 
provide  the  government  with  a performance  and  payment  bond  satisfactory  to  it  in  all  respects 
and  other  requirements  deemed  reasonably  necessary  to  protect  the  interests  of  the  Government. 

5.2  Upon  termination  of  this  Lease,  as  directed  by  Government,  Lessee  shall,  at  the 
option  of  the  Government  either: 

8.2.1  Promptly  remove  all  alterations,  additions,  betterments  and  improvements 
made  or  installed  and  restore  the  Leased  Premises  to  the  same  or  as  good  condition  as  existed  on 
the  date  of  entry  under  this  Lease,  reasonable  wear  and  tear  and  acts  of  God  excepted;  or 

8.2.2  Abandon  such  additions  or  alterations  in  place,  at  which  time  title  to  such 
alterations,  improvements  and  additions  shall  vest  in  Government. 

8.2.3  In  cither  event  all  personal  property  and  trade  Fixtures  of  Lessee  or  any 
third  person  may  be  removed  from  the  Leased  Premises  and  Lessee  shall  repair  any  damage  to 
the  Leased  Premises  resulting  from  such  removal. 

9.  ACCESS  BY  GOVERNMENT: 

In  addition  to  access  required  under  Paragraph  13,  at  all  reasonable  times  throughout  the  term  of 
this  Lease,  Government  shall  be  allowed  reasonable  access  to  the  Leased  Premises  for  any 
purpose.  Government  will  give  Lessee  or  any  sublessee  at  least  twenty-four  (24)  hour  prior 
notice  of  its  intention  to  enter  the  Leased  Premises,  unless  it  determines  the  entry  is  immediately 
required  foi  safety . en\  ironmental,  operations  or  security  purposes.  Lessee  shall  have  no  claim 
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on  account  of  any  entries  against  Government  or  any  officer,  agent,  employee,  contractor  or 
subcontractor  of  Government.  All  keys  to  the  buildings  and  facilities  occupied  by  Lessee  or  any 
sublessee  shall  be  made  available  to  Government  upon  request. 

10.  UTILITIES  AND  SERVICES: 

Procurement  of  utilities  (i.e.,  electricity,  water,  gas,  sewer,  telephone  and  trash  removal)  will  be 
the  responsibility  of  Lessee.  Lessee  agrees  to  obtain  needed  utility  services  from  any  private  or 
municipal  supplier  who  should,  during  the  term  of  Lease,  become  able  to  deliver  such  services  to 
Leased  Premises.  In  the  event  that  Government  shall  furnish  Lessee  with  any  utilities  or  services 
maintained  by  Government  which  Lessee  may  require  in  connection  with  its  use  of  Leased 
Premises,  Lessee  shall  pay  Government  the  cost  incurred  in  providing  such  utilities  or  services  in 
the  amounts  set  forth  in  Exhibit  D attached  hereto,  which  rates  shall  be  determined  by 
Government  and  Lessee  in  accordance  with  applicable  laws  and  regulations.  Lessee,  at  no  cost 
to  Government,  shall  install  metering  devices  for  utilities  serving  the  Leased  Premises  prior  to  its 
occupancy.  The  volume  of  utilities  used  by  Lessee  shall  be  determined  by  such  metering 
devices.  It  is  expressly  agreed  and  understood  that  Government  in  no  way  warrants  the 
continued  availability,  maintenance  or  adequacy  of  any  utilities  or  services  furnished  to  Lessee. 

1 1.  NON-INTERFERENCE  WITH  GOVERNMENT  OPERATIONS: 

Lessee  shall  not  conduct  operations  nor  make  any  alterations  that  would  interfere  with  or 
otherwise  restrict  operations,  environmental  clean-up  or  restoration  actions  by  Navy, 
Environmental  Protection  Agency  (EPA),  applicable  state  equivalent,  or  their  contractors. 
Environmental  clean-up,  restoration  or  testing  activities  by  these  parties  shall  take  priority  over 
Lessee’s  use  of  Leased  Premises  in  the  event  of  any  conflict.  However,  Government  and  Lessee 
agree  to  coordinate  to  minimize  potential  conflicts  between  necessary  remediation  of 
environmental  contamination,  including  investigation  and  remedial  actions,  and  Lessee’s  and  any 
sublessee’s  use  of  Leased  Premises. 

12.  PROTECTION  AND  MAINTENANCE  SERVICES: 

12.1  Except  as  otherwise  specifically  provided  herein,  Lessee  shall  furnish  or  cause  to  be 
furnished  all  labor,  supervision,  materials,  supplies  and  equipment  necessary  to  the  operation, 
maintenance  and  repair  of  the  following  building  systems  and  appurtenances  located  in  or  on  the 
Leased  Premises:  structural  (including  roof),  fencing,  plumbing,  electrical,  heating  and  cooling 
systems;  exterior  utility  systems  (including  fire  hydrants  and  mains);  pavement  and  grounds 
maintenance  (including  grass  cutting,  shrub  trimming  and  tree  removal);  pest  and  weed  control; 
security  and  fire  protection  within  Leased  Premises;  refuse  collection,  removal  and  disposal;  and 
utilities  maintenance  necessary  for  the  protection  of  Leased  Premises.  Government  shall  not  be 
required  to  furnish  any  services  or  facilities  to  Lessee  or  to  make  any  repair  or  alteration  in  or  to 
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Leased  Premises.  Lessee  hereby  assumes  the  full  and  sole  responsibility  for  the  protection, 
maintenance  and  repair  of  Leased  Premises  set  forth  in  this  paragraph.  For  specifics  as  to  such 
protection  and  maintenance  required  to  be  provided  by  Lessee  hereunder,  the  following 
provisions  shall  apply: 

12. 1 .1  The  degree  of  maintenance  and  repair  services  to  be  furnished  by  Lessee 
hereunder  shall  be  that  which  is  sufficient  to  assure  weather  tightness,  structural  stability 
(excluding  any  seismic  retrofit  and/or  modification  to  foundations  resulting  from  extraordinary 
natural  occurrences  such  as  earthquakes,  floods  and  landslides),  protection  from  fire  hazards  or 
erosion,  and  elimination  of  safety  and  health  hazards  which  arise  during  the  term  of  the  Lease 
and  which  are  not  caused  by  the  actions  of  Government  or  its  employees,  contractors  or  agents, 
so  that  the  Leased  Premises  being  serviced  will  remain  in  the  condition  in  which  they  existed  at 
the  commencement  of  the  Lease  as  documented  in  the  Joint  Inspection  and  Inventory  Report 
prepared  pursuant  to  Paragraph  6,  ordinary  wear  and  tear  and  acts  of  God  excepted.  Prior  to  use 
and  occupancy,  Lessee  shall  correct  the  safety  and  health  hazards  described  on  Exhibit  E. 

12.2  During  the  lterm  of  this  Lease,  debris,  trash  and  other  useless  materials  placed  on 
the  Leased  Premises  during  the  term  of  this  Lease  shall  be  promptly  removed  from  the  Leased 
Premises.  Upon  termination  or  expiration  of  this  Lease,  the  Leased  Premises  shall  be  left 
without  containers,  Lessee’s  equipment,  and  other  undesirable  materials  placed  on  the  Leased 
Premises  during  the  term  of  this  Lease  (except  by  Government)  and  in  as  clean  condition  as 
received  by  Lessee. 

12.3  Lessee  shall  provide  or  cause  to  be  provided  all  security  services  necessary  to  assure 
security  and  safety  within  the  Leased  Premises.  Any  crimes  or  other  offenses,  including  traffic 
offenses  and  crimes  and  offenses  involving  damage  to  or  theft  of  Government  property,  shall  be 
reported  to  the  appropriate  authorities  for  their  investigation  and  disposition  and  to  Government 
as  property  owner. 

12.4  Lessee  shall  take  or  cause  to  be  taken,  all  reasonable  and  necessary  fire  protection 
precautions  at  the  Leased  Premises.  Such  precautions  may  include,  but  are  not  limited  to,  the 
maintenance  of  any  sprinkler  system  that  exists  on  the  effective  date  of  this  Lease  and/or  the 
provision  of  portable  fire  extinguishers  for  fire  protection  of  Leased  Premises. 

12.5  Lessee  is  responsible  for  the  repair  and  maintenance  of  all  interior  utility  systems 
and  those  exterior  utility  systems,  distribution  lines,  connections  and  equipment  which  solely 
support  the  Leased  Premises.  This  responsibility  extends  from  the  Leased  Premises  to  the  point 
of  connection  with  the  utility  system  which  serves  users  other  than  Lessee. 

12.6  Lessee  shall  ensure  only  trained  and  qualified  persons  are  utilized  in  performance  of 
the  maintenance  and  protection  services  specified  in  this  paragraph. 
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13.  ENVIRONMENTAL  PROTECTION  PROVISIONS: 

13.1  Lessee,  sublessees  and  contractors  shall  comply  with  all  applicable  Federal,  state 
and  local  laws,  regulations  and  standards  that  are  or  may  become  applicable  during  the  term  of 
this  Lease  to  Lessee’s  activities  on  the  Leased  Premises. 

1 3.2  Lessee  or  any  sublessee  shall  be  solely  responsible  for  obtaining,  at  no  cost  to 
Government,  any  environmental  permits  required  for  its  operations  under  the  Lease,  independent 
of  any  existing  permits  held  by  the  Government.  Nothing  in  this  Lease  shall  require  Lessee  to 
become  a secondary  discharger  or  co-permittee  on  any  existing  environmental  permit  held  by 
Government  relating  to  the  operation  of  the  Installation,  including,  without  limitation,  any 
environmental  permits  associated  with  the  operation  of  the  Installation’s  sewage  treatment  plant. 
Any  and  all  environmental  permits  required  for  any  of  Lessee’s  or  sublessees’  operations  or 
activities  will  be  subject  to  prior  concurrence  of  the  Commanding  Officer,  Engineering  Field 
Activity  West,  Naval  Facilities  Engineering  Command.  Lessee  acknowledges  that  the 
Government  will  not  consent  to  being  named  a secondary  discharge  or  co-permittee  for  any 
operations  or  activities  of  the  Lessee  or  any  sublessee  under  the  Lease.  In  the  event  the 
Government  is  named  as  a secondary  discharger  or  co-permittee  for  any  activity  or  operation  of 
the  Lessee  or  any  sublessee,  Government  shall  have  the  right  to  take  reasonable  actions  necessary 
to  prevent,  suspend,  or  terminate  such  activity  or  operation,  including  terminating  this  Lease, 
without  liability  or  penalty. 

13.3  Government’s  rights  under  this  Lease  specifically  include  the  right  for  Government 
officials  to  inspect  upon  reasonable  notice  the  Leased  Premises  for  compliance  with 
environmental,  safety  and  occupational  health  laws  and  regulations,  whether  or  not  Government 
is  responsible  for  enforcing  them.  Such  inspections  are  without  prejudice  to  the  right  of  duly 
constituted  enforcement  officials  to  make  such  inspections.  Government  will  give  Lessee  or 
sublessee  twenty-four  (24)  hours  prior  notice  of  its  intention  to  enter  Leased  Premises  unless  it 
determines  the  entry  is  immediately  required  for  safety,  environmental,  operations  or  security 
purposes.  Lessee  shall  have  no  claim  on  account  of  any  entries  against  the  United  States  or  any 
officer,  agent,  employee,  contractor  or  subcontractor  thereof. 

13.4  Government  and  its  officers,  agents,  employees,  contractors  and  subcontractors 
have  the  right,  upon  reasonable  notice  to  Lessee  and  any  sublessee,  to  enter  upon  the  Leased 
Premises  for  the  purposes  enumerated  in  this  subparagraph: 

1 3.4. 1 to  conduct  investigations  and  surveys,  including,  where  necessary, 
drilling,  soil  and  water  sampling,  testpitting,  testing  soil  borings  and  other  activities  related  to  the 
Installation  Restoration  Program  (IRP); 

13.4.2  to  inspect  field  activities  of  Government  and  its  contractors  and 
subcontractors  in  implementing  the  IRP; 
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1 3.4.3  to  conduct  any  test  or  survey  related  to  implementation  of  the  IRP  or 
environmental  conditions  at  Leased  Premises  or  verify  any  data  submitted  to  EPA  or  applicable 
state  equivalent  by  Government  relating  to  such  conditions; 

13.4.4  to  construct,  operate,  maintain  or  undertake  any  other  response  or  remedial 
action  as  required  or  necessary  under  the  IRP,  including  but  not  limited  to  monitoring  wells, 
pumping  wells  and  treatment  facilities. 

13.5  Lessee  agrees  to  comply  with  the  provisions  of  any  health  or  safety  plan  in  effect 
under  the  IRP  during  the  course  of  any  of  the  above  described  response  or  remedial  actions.  Any 
inspection,  survey,  investigation  or  other  response  or  remedial  action  will,  to  the  extent 
practicable,  be  coordinated  with  representatives  designated  by  Lessee  and  any  sublessee.  Lessee 
and  sublessee  shall  have  no  claim  on  account  of  such  entries  against  the  United  States  or  any 
officer,  agent,  employee,  contractor  or  subcontractor  thereof.  In  addition,  Lessee  shall  comply 
with  all  applicable  Federal,  state  and  local  occupational  safety  and  health  regulations. 

13.6  Lessee  further  agrees  that  if  the  Leased  Premises  are  subject  to  ongoing 
environmental  remediation  by  Government,  during  such  period.  Lessee  shall  provide  to  EPA  and 
applicable  state  equivalent  by  certified  mail  a copy  of  any  sublease  of  the  Leased  Premises 
within  fourteen  (14)  calendar  days  after  the  effective  date  of  such  sublease.  Lessee  may  delete 
the  financial  terms  and  any  other  proprietary  information  from  the  copy  of  any  agreement  of 
assignment  or  sublease  furnished  pursuant  to  this  condition. 

13.7  Lessee  shall  strictly  comply  with  the  hazardous  waste  permit  requirements  under  the 
Resource  Conservation  and  Recovery  Act  or  its  applicable  state  equivalent.  Except  as 
specifically  authorized  by  Government  in  writing,  Lessee  must  provide  at  its  own  expense  such 
hazardous  waste  management  facilities  as  required  by  its  use  of  the  Leased  Premises,  complying 
with  all  laws  and  regulations.  Government  hazardous  waste  management  facilities  will  not  be 
available  to  Lessee.  Any  violation  of  the  requirements  of  this  condition  shall  be  deemed  a 
material  breach  of  this  Lease. 

13.8  DOD  component  accumulation  points  for  hazardous  and  other  waste  will  not  be 
used  by  Lessee  or  any  sublessee.  Neither  will  Lessee  or  sublessee  permit  its  hazardous  wastes  to 
be  commingled  with  hazardous  waste  of  DOD  Component. 

1 3.9  Before  beginning  operations  on  the  Leased  Premises,  Lessee  shall  have  a 
Government-approved  plan  for  responding  to  hazardous  waste,  fuel  and  other  chemical  spills. 

Suel  plan  shall  be  independent  of  the  Installation  plan  and,  except  for  initial  fire  response  and/or 
spill  containment,  shall  not  rely  on  the  use  of  Installation  personnel  or  equipment.  Should 
Government  provide  to  the  Leased  Premises  any  personnel  or  equipment  whether  for  initial  fire 
response  and/or  spill  containment,  or  otherwise  on  request  of  Lessee,  or  because  Lessee  was  not, 
in  the  reasonable  opinion  of  Government,  conducting  timely  cleanup  actions,  Lessee  agrees  to 
reimburse  Government  for  its  reasonable  and  actual  costs  in  association  with  such  response  or 
cleanup  upon  receipt  of  an  invoice  for  such  costs. 
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13.10  Lessee  shall  not  conduct  or  permit  its  sublessees  to  conduct  any  subsurface 
excavation,  digging,  drilling  or  other  disturbance  of  the  surface  without  the  prior  written 
approval  of  Government,  which  consent  shall  not  be  unreasonably  withheld  or  delayed. 

13.1 1 To  the  extent  required  by  law  and  regulation,  Government  shall  abate,  remove  or 
otherwise  remedy  all  friable,  accessible  and  damaged  asbestos  containing  material  (ACM),  lead 

~ based  paint  (LBP)  and  polychlorinated  biphenyls  (PCBs)  from  Teased  Premises.  The  presence 
of  known  ACM,  LBP  or  PCBs  shall  be  fully  identified  in  an  Environmental  Baseline  Survey 
(EBS)  and/or  Supplemental  Environmental  Baseline  Survey  (SEBS),  attached  as  an  Exhibit. 

13.11.1  Except  as  provided  in  Paragraph  13.11 .2,  Government  is  not  responsible 
for  any  removal  or  containment  of  asbestos  containing  materials  (ACM).  If  Lessee  intends  to 
make  any  improvements  or  repairs  that  require  the  removal  of  asbestos,  an  appropriate  asbestos 
disposal  plan  must  be  incorporated  into  the  plans  and  specifications  and  submitted  to 
Government.  The  asbestos  disposal  plan  will  identify  the  proposed  disposal  site  for  the  asbestos, 
or  in  the  event  the  site  has  not  been  identified,  will  provide  for  disposal  at  a licensed  facility 
authorized  to  receive  it. 

1 3. 1 1 .2  Government  shall  be  responsible  for  the  removal  or  containment  of  the 
ACM  identified  as  requiring  abatement  shown  on  Exhibit  F attached  hereto  as  damaged  or 
deteriorated  ACM.  Government  agrees  to  abate  these  listed  items  of  damaged  or  deteriorated 
ACM.  Government  may  choose  the  most  economical  means  of  abating  any  damaged  or 
deteriorated  ACM,  which  may  include  removal,  repair  or  containment  (encapsulation),  or  a 
combination  of  removal,  repair  and  containment.  The  forgoing  obligation  of  Government  does 
not  apply  to  any  ACM  other  than  that  identified  in  Exhibit  F.  Notwithstanding  Paragraph 

13.1 1.1  above,  in  an  emergency.  Lessee  will  notify  Government  as  soon  as  practicable  of  its 
emergency  ACM  responses.  Lessee  shall  be  responsible  for  monitoring  the  condition  of  existing 
ACM  on  Leased  Premises  for  deterioration  or  damaged  and  accomplishing  repairs  or  abatement 
pursuant  to  the  applicable  conditions  of  this  Lease. 

13.12  Lessee  shall  indemnify  and  hold  harmless  Government  from  any  costs,  expenses, 
liabilities,  fines  or  penalties  resulting  from  discharges,  emissions,  spills,  storage  or  disposal 
arising  from  Lessee’s  occupancy,  use  or  operations,  or  any  other  action  by  Lessee  or  any 
sublessee  during  the  term  of  this  Lease  giving  rise  to  Government  liability  under  Federal,  state 
or  local  environmental  laws.  Lessee’s  obligations  hereunder  shall  apply  whenever  Government 
incurs  costs  or  liabilities  as  a result  of  Lessee’s  activities  or  activities  of  any  sublessee  as 
provided  hereunder.  However,  this  indemnity  does  not  extend  to  those  damages  which  are  due  to 
the  fault  or  negligence  of  Government  or  its  contractors.  This  provision  shall  survive  the 
expiration  or  termination  of  this  Lease. 
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13.13  The  responsibility  of  Government  to  indemnify  and  hold  harmless  the  Lessee  and 
any  sublessee  against  any  toxic  torts  and  other  environmental  claims  shall  be  in  accordance  with 
Public  Law  102-484,  the  National  Defense  Authorization  Act  for  Fiscal  Year  1993,  Section  330, 
as  amended. 

13.14  If  Lessee  or  a sublessee  encounters  pre-existing  conditions  caused  by  the 
Government  which  require  the  Government  to  take  action  in  accordance  with  Federal,  State  or 
local  law  to  remove,  remediate,  correct,  or  abate  hazardous  substances,  pollutants  or 
contaminants,  the  Lessee  or  sublessee  shall  promptly  notify  the  Government,  cease  performance, 
and  secure  the  work  site.  Vacation  of  the  Leased  Premises,  or  any  part  thereof,  will  be  directed 
pursuant  to  the  provisions  of  Section  1 5 of  this  Lease.  The  Government  will  take  necessary  and 
appropriate  actions,  as  required  by  Federal,  State  or  local  law,  and  bear  the  cost  of  such  removal, 
remediation,  corrective  action,  or  abatement,  subject  to  the  availability  of  funds  for  such  purpose. 

14  TERMINATION: 


1 4. 1  Government  shall  have  the  right  to  terminate  this  Lease,  in  whole  or  in  part,  without 
liability,  upon  thirty  (30)  calendar  days  written  notice: 

14.1.1  In  the  event  of  the  Government  making  a final  decision  on  disposal  of  the 
Leased  Premises  that  is  inconsistent  with  continued  use  thereof  by  Lessee  under  this  Lease;  or 

1 4. 1 .2  In  the  event  of  a national  emergency  as  declared  by  the  President  or  the 
Congress  of  the  United  States  and  Government  makes  a determination  that  such  national 
emergency  requires  termination  of  this  Lease;  or 

14.1.3  I f,  at  any  time  after  January  1 , 2003,  (a)  Government  has  complied  with  all 
applicable  legal  requirements  to  convey  fee  title  to  the  Premises,  (b)  Government  has  satisfied  in 
full  all  of  its  obligations  under  this  Lease,  (c)  Government  tenders  to  Lessee  a conveyance  of  fee 
ownership  of  the  Premises  after  negotiating  in  good  faith  with  respect  to  establishing  reasonable 
terms,  conditions  of,  and  consideration  for  such  conveyance,  and  (d)  Lessee  fails  to  accept  such 
conveyance  within  one  hundred  eighty  (180)  calendar  days  of  written  notice  of  such  tender;  or 

14.1.4  In  the  event  of  a breach  by  Lessee  of  any  of  the  terms  and  conditions 
hereof.  In  the  event  of  a breach  involving  the  performance  of  any  obligation.  Lessee  shall  be 
afforded  thirty  (30)  calendar  days  from  the  receipt  of  Government’s  written  notice  of  intent  to 
terminate  to  complete  performance  of  the  obligation  or  otherwise  cure  the  subject  breach  and 
avoid  termination  of  this  Lease,  unless  Government  determines  that  a shorter  period  is  required 
for  safety,  environmental,  operations  or  security  purposes.  In  the  event  that  Government  shall 
elect  to  terminate  this  Lease  on  account  of  the  breach  by  Lessee  of  any  of  the  terms  and 
conditions,  Government  shall  be  entitled  to  recover  and  Lessee  shall  pay  to  Government: 


Premises. 


14  .1  4(a)  The  costs  incurred  in  resuming  possession  of  the  Leased 
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14.1.4(b)  The  costs  incurred  in  performing  any  obligation  on  the  part  of 
the  Lessee  to  be  performed  hereunder,  but  only  after  notice  to  Lessee  and  the  expiration  of  all 
applicable  cure  periods. 

14.1.4(c)  An  amount  equal  to  the  aggregate  of  any  maintenance 
obligations  and  charges  assumed  hereunder  and  not  paid  or  satisfied,  which  amounts  shall  be  due 
and  payable  at  the  time  when  such  obligations  and  charges  would  have  accrued  or  become  due 
and  payable  under  this  Lease. 

14.2  Lessee  shall  have  the  right  to  terminate  this  Lease  upon  thirty  (30)  calendar  days 
written  notice  to  Government  in  the  event  of  breach  by  Government  of  any  of  the  terms  and 
conditions  hereof.  In  the  event  of  a breach  involving  the  performance  of  any  obligation, 
Government  shall  be  afforded  thirty  (30)  calendar  days  from  the  receipt  of  Lessee's  notice  of 
intent  to  terminate  to  complete  performance  of  the  obligation  or  otherwise  cure  the  subject 
breach  and  avoid  termination  of  this  Lease.  Lessee  shall  also  have  the  right  to  terminate  this 
Lease  in  the  event  of  damage  to  or  destruction  of  all  of  the  improvements  on  Leased  Premises  or 
such  a substantial  portion  thereof  as  to  render  Leased  Premises  incapable  or  impracticable  of  use 
for  the  purposes  for  which  it  is  leased  hereunder,  provided: 

1 4.2. 1 Government  either  has  not  authorized  or  directed  the  repair,  rebuilding  or 
replacement  of  the  improvements  or  has  made  no  provision  for  payment  for  such  repair, 
rebuilding  or  replacement  by  application  of  insurance  proceeds  or  otherwise;  and 

14.2.2  That  such  damage  or  destruction  was  not  occasioned  by  the  fault  or 
negligence  of  Lessee  or  any  of  its  officers,  agents,  servants,  employees,  subtenants,  licensees  or 
invitees,  or  by  any  failure  or  refusal  on  the  part  of  Lessee  to  fully  perform  its  obligations  under 
this  Lease. 


14.2.3.  If  Government  requires  Lessee  or  any  sublessee  to  vacate  all  ora 
substantial  portion  of  Leased  Premises  pursuant  to  any  provision  of  this  Lease  for  a period  in 
excess  of  thirty  (30)  calendar  days,  Lessee  may  terminate  this  Lease  by  written  notice  to 
Government  given  at  any  time  while  Lessee  shall  continue  to  be  denied  use  of  all  or  a substantial 
portion  of  Leased  Premises.  Lessee  shall  thereafter  surrender  possession  of  Leased  Premises 
within  Fifteen  ( I 5)  calendar  days  of  such  notice. 

15.  ENVIRONMENTAL  CONTAMINATION: 

In  the  event  environmental  contamination  is  discovered  on  the  Leased  Premises  which  creates,  in 
Government’s  determination,  an  imminent  and  substantial  endangerment  to  human  health  or  the 
environment  which  necessitates  evacuation  of  the  Leased  Premises,  and  notwithstanding  any 
other  termination  rights  and  procedures  contained  in  this  Lease,  Lessee  shall  vacate  or  require 
any  sublessee  to  vacate  Leased  Premises  immediately  upon  notice  from  Government  of  the 
existence  of  such  a condition.  Exercise  of  this  right  by  Government  shall  be  without  liability, 
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except  that  Lessee  shall  not  be  responsible  for  the  payment  of  consideration,  the  amount  of 
deduction  to  be  determined  on  a daily  pro-rata  basis,  during  the  period  Leased  Premises  is 
vacated,  and  Lessee  shall  have  the  right  to  terminate  this  Lease  if,  as  provided  in  Section  14.3 
above,  Lessee  or  any  sublessee  is  deprived  of  the  beneficial  use  and  occupancy  of  the  Leased 
Premises  for  a period  in  excess  of  thirty  (30)  days.  Government’s  exercise  of  this  right  herein  to 
order  the  Leased  Premises  immediately  vacated  does  not  alone  constitute  a termination  of  the 
Lease,  but  such  right  may  be  exercised  in  conjunction  with  any  other  termination  rights  provided 
in  this  Lease  or  by  law. 

16  NON-ENVIRONMENTAL  INDEMNIFICATION  BY  LESSEE: 

The  Lessee  shall  hold  harmless,  indemnify,  and  defend  the  Government  from  and  against  any 
suit,  claim,  demand  or  action,  liability,  judgment,  cost  or  other  fee  arising  out  of  any  claim  for 
injury  or  damage  that  results  from,  or  is  any  manner  predicated  upon  activities  of  the  Lessee  on 
the  Leased  Property  during  the  term  of  the  Lease.  This  indemnification  applies  to  any  fines, 
claims,  demands  and  causes  of  action  of  every  nature  whatsoever  which  may  be  made  upon, 
sustained  or  incurred  by  Government  by  reasons  of  any  breach,  violation,  omission  or  non- 
performance of  any  term,  covenant  or  condition  hereof  on  the  part  of  Lessee  or  the  employees, 
agents,  servants,  guests,  invitees  and  sublessees  of  Lessee.  This  indemnification  also  applies  to 
claims  arising  out  of  the  furnishing  of  any  utilities  or  services  by  Government  or  any  interruption 
therein  or  failure  thereof,  whether  or  not  the  same  shall  be  occasioned  by  the  negligence  or  lack 
of  diligence  of  Lessee,  its  officers,  agents,  servants,  employees  or  sublessees.  However,  this 
indemnity  docs  not  extend  to  those  damages  which  are  due  to  the  fault  or  negligence  of 
Government  or  its  contractors.  This  covenant  shall  survive  the  termination  of  this  Lease. 

17  INSURANCE: 

17.1  At  the  commencement  of  this  Lease,  Lessee  shall  obtain,  from  a reputable  insurance 
company  or  companies,  liability  insurance  or  shall  maintain  a program  of  self-insurance.  The 
insurance  shall  provide  an  amount  not  less  than  a minimum  combined  single  limit  of  $10  million, 
for  any  number  of  persons  or  claims  arising  from  any  one  incident  with  respect  to  bodily  injuries 
or  death  resulting  therefrom,  property  damage  or  both,  suffered  or  alleged  to  have  been  suffered 
by  any  person  or  persons  resulting  from  the  operations  of  Lessee,  sublessees,  contractors  and 
invitees  under  the  terms  of  this  Lease.  Lessee  shall  provide  Government  certificates  of  its  self- 
insurance  or  require  its  insurance  company  to  furnish  Government  a copy  of  the  policy  or 
policies,  or  if  acceptable  to  Government,  certificates  of  insurance  evidencing  the  purchase  of 
such  insurance.  The  minimum  amount  of  liability  insurance  coverage  is  subject  to  revision  by 
Government  every  three  years  or  upon  renewal  or  modification  of  this  Lease. 

17.2  As  to  those  structures  and  improvements  on  Leased  Premises  constructed  by  or 
owned  by  Government,  Lessee  shall  procure  and  maintain  at  Lessee's  cost  a standard  fire  and 
extended  coverage  insurance  policy  or  policies  or  a program  of  self-insurance  on  the  Leased 
Premises  in  an  amount  sufficient  to  demolish  damaged  or  destroyed  structures  and 
improvements,  remove  debris  and  clear  the  Leased  Premises.  Should  Lessee  elect  to  purchase 
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commercial  insurance  in  lieu  of  self-insurance,  Lessee  shall  procure  such  insurance  from  a 
reputable  company  or  companies.  In  that  event,  the  insurance  policy  shall  provide  that  in  the 
event  of  loss  thereunder,  the  proceeds  of  the  policy  or  policies,  at  the  election  of  Government, 
shall  be  payable  to  Lessee  to  be  used  solely  for  the  demolition  of  damaged  or  destroyed 
structures  and  improvements,  removal  of  debris  and  clear  the  Leased  Premises  or  for  repair, 
restoration,  or  replacement  of  the  property  damaged  or  destroyed.  Any  balance  of  the  proceeds 
not  required  for  such  purposes  shall  be  paid  to  Government.  If  Government  does  not  elect,  by 
notice  in  writing  to  the  insurer  within  thirty  (30)  calendar  days  after  the  damage  or  destruction 
occurs,  to  have  the  proceeds  paid  to  Lessee  for  the  purposes  herein  above  set  forth,  then  such 
proceeds  shall  be  paid  to  Government,  provided  however  that  the  insurer,  after  payment  of  any 
proceeds  to  Lessee  in  accordance  with  the  provision  of  the  policy  or  policies,  shall  have  no 
obligation  or  liability  with  respect  to  the  use  or  disposition  of  the  proceeds  by  Lessee.  Nothing 
herein  contained  shall  be  construed  as  an  obligation  upon  Government  to  repair,  restore  or 
replace  Leased  Premises  or  any  part  thereof. 

17.3  If  and  to  the  extent  required  by  law,  Lessee  shall  provide  workmen’s  compensation 
or  similar  insurance  or  self-insurance  in  form  and  amounts  required  by  law. 

17.4  During  the  entire  period  this  Lease  shall  be  in  effect,  Lessee  shall  require  its 
contractors  or  sublessees  or  any  contractor  performing  work  at  Lessee’s  or  sublessee’s  request  on 
Leased  Premises  to  carry  and  maintain  the  insurance  required  below: 

1 7.4. 1 Comprehensive  general  liability  insurance,  including,  but  not  limited  to, 
contractor’s  liability  coverage  and  contractual  liability  coverage,  of  not  less  than  $3  million,  per 
occurrence  with  respect  to  personal  injury  or  death,  and  $5  million,  per  occurrence  with  respect 
to  property  damage. 

1 7.4.2  Workman’s  compensation  or  similar  insurance  in  form  and  amounts 
required  by  law. 

17.5  Should  Lessee  purchase  commercial  insurance  in  lieu  of  self-insurance,  all 
insurance  which  this  Lease  requires  Lessee  or  sublessee  to  carry  and  maintain  or  cause  to  be 
canned  or  maintained  shall  be  in  such  form,  for  such  periods  of  time,  and  with  such  insurers  as 
Government  may  reasonably  require  or  approve.  In  that  event,  all  policies  or  certificates  issued 
by  the  respective  insurers  for  public  liability  and  property  insurance  will  name  Government  as  an 
additional  insured,  provide  that  any  losses  shall  be  payable  notwithstanding  any  act  or  failure  to 
act  or  negligence  of  Lessee  or  Government  or  any  other  person,  provide  that  no  cancellation, 
reduction  in  amount,  or  material  change  in  coverage  thereof  shall  be  effective  until  at  least  thirty 
(30)  calendar  days  after  receipt  by  Government  of  written  notice  thereof;  provide  that  the  insurer 
shall  have  no  right  of  subrogation  against  Government;  and  be  reasonably  satisfactory  to 
Government  in  all  other  respects.  In  no  circumstances  will  Lessee  be  entitled  to  assign  to  any 
third  party,  rights  of  action  which  Lessee  may  have  against  Government. 
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1 7.6  Lessee  and  sublessees  shall  deliver  or  cause  to  be  delivered  promptly  to 
Government  a certificate  of  insurance  or  self-insurance  evidencing  the  insurance  required  by  this 
Lease  and  shall  also  deliver  no  later  than  thirty  (30)  calendar  days  prior  to  expiration  of  any  such 
policy,  a certificate  of  insurance  evidencing  each  renewal  policy  covering  the  same  risks. 

IS  LABOR  PROVISION: 

During  the  term  of  this  Lease,  Lessee  agrees  as  follows: 

18.1  Lessee  will  not  discriminate  against  any  employee  or  applicant  for  employment 
because  of  race,  color,  religion,  sex  or  national  origin.  Lessee  shall  take  affirmative  action  to 
ensure  that  applicants  are  employed,  and  that  employees  are  treated  during  employment,  without 
regard  to  their  race,  color,  religion,  sex  or  national  origin.  Such  action  shall  include,  but  not  be 
limited  to  the  following:  employment,  upgrading,  demotion  or  transfer,  recruitment  or 
recruitment  advertising,  layoff  or  termination,  rate  of  pay  or  other  forms  of  compensation  and 
selection  for  training,  including  apprenticeship.  Lessee  agrees  to  post  in  conspicuous  places, 
available  to  employees  and  applicants  for  employment,  notices  to  be  provided  by  Government 
setting  forth  the  provisions  of  this  nondiscrimination  clause. 

18.1.1  Lessee  shall,  in  all  solicitations  or  advertisements  for 
employees  placed  at  Leased  Premises  by  or  on  behalf  of  Lessee,  state  that  all  qualified  applicants 
will  receive  consideration  for  employment  without  regard  to  race,  color,  religion,  sex  or  national 
origin. 


1 8. 1 .2  Lessee  shall  send  to  each  labor  union  or  representative  of  workers  with 
which  it  has  a collective  bargaining  agreement  or  other  contract  or  understanding  a notice  to  be 
provided  by  Government,  advising  the  labor  union  or  worker’s  representative  of  Lessee's 
commitments  under  this  equal  opportunity  clause  and  shall  post  copies  of  the  notice  in 
conspicuous  places  available  to  employees  and  applicants  for  employment 

18.1.3  Lessee  shall  comply  with  all  provisions  of  Executive  Order  1 1246  of 
September  24,  1 965,  as  amended  by  Executive  Order  1 1 375  of  October  13,1 967,  and  of  the 
rules,  regulations  and  relevant  orders  of  the  Secretary  of  Labor. 

18.1.4  Lessee  shall  furnish  all  information  and  reports  required  by  Executive 
order  1 1 246  of  September  24,  1965,  as  amended  by  Executive  Order  1 1375  of  October  13,  1967, 
and  of  the  rules,  regulations  and  relevant  orders  of  the  Secretary  of  Labor  or  pursuant  thereto, 
and  will  permit  access  to  his  books,  records  and  accounts  by  Government  and  the  Secretary  of 
Labor  for  purposes  of  investigating  to  ascertain  compliance  with  such  rules,  regulations  and 
orders. 


18.1.5  In  the  event  of  Lessee’s  noncompliance  with  the  equal  opportunity  clause 
of  this  Lease  or  with  any  of  said  rules,  regulations  or  orders,  this  Lease  may  be  canceled, 
terminated  or  suspended  in  whole  or  in  part,  after  the  expiration  of  all  applicable  cure  periods, 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 

N 624  7 49  9 R P 42  P 1 2 

and  Lessee  may  be  declare  ineligible  for  further  Government  contracts  in  accordance  with 
procedures  authorized  in  Executive  Order  1 1246  of  September  24,  1965,  as  amended  by 
Executive  order  1 1375  of  October  13,  1967,  and  such  other  sanctions  may  be  imposed  and 
remedies  invoked  as  provided  in  Executive  Order  1 1246  of  September  24,  1965,  as  amended  by 
Executive  Order  11375  of  October  13,1 967,  or  by  rule,  regulation  or  order  of  the  Secretary  of 
Labor,  or  otherwise  provided  by  law. 

18.1.6  Lessee  will  include  the  above  provisions  in  every  sublease  unless 
exempted  by  Riles,  regulations  or  orders  of  the  Secretary  of  Labor  issued  pursuant  to  Section  204 
of  Executive  Order  1 1 246  of  September  24,  1 965,  as  amended  by  Executive  Order  1 1 375  of 
October  13,  1967,  so  that  such  provisions  will  be  binding  upon  each  sublessee.  Lessee  will  take 
such  action  with  respect  to  any  sublessee  as  Government  may  direct  as  a means  of  enforcing  such 
provisions  including  sanctions  for  noncompliance;  provided,  however,  that  in  the  event  Lessee 
becomes  involved,  or  is  threatened  with  litigation  with  sublessee  as  a result  of  such  direction  by 
Government,  Lessee  may  request  the  United  States  to  enter  into  such  litigation  to  protect  the 
interest  of  the  United  States. 

1 8.2  This  Lease,  to  the  extent  that  it  is  a contract  of  a character  specified  in  the  Contract 
Work  Hours  and  Safety  Standards  Act  (40  U.S.C.  327-330)  and  is  not  covered  by  the  Walsh- 
llealy  Public  Contracts  Act  (41  U.S.C.  35-45),  is  subject  to  the  following  provisions  and 
exceptions  of  said  Contract  Work  Hours  and  Safety  Standards  Act  and  to  all  other  provisions  and 
exceptions  of  said  law. 

1 8.2. 1 Lessee  shall  not  require  or  permit  any  laborer  or  mechanic  in  any 
workweek  in  which  he  is  employed  on  any  work  under  this  Lease  to  work  in  excess  of  40  hours 
in  such  work  week  on  work  subject  to  the  provisions  of  the  Contract  Work  Hours  Standards  Act 
unless  such  laborer  or  mechanic  receives  compensation  at  a rate  not  less  than  one  and  one-half 
times  his  basic  rate  of  pay  for  all  such  hours  worked  in  excess  of  40  hours  in  such  work  week. 

The  ‘‘basic  rate  of  pay”,  as  used  in  this  clause,  shall  be  the  amount  paid  per  hour,  exclusive  of 
Lessee’s  contribution  or  cost  for  fringe  benefits  and  any  cash  payment  made  in  lieu  of  providing 
fringe  benefits  or  the  basic  hourly  rate  contained  in  the  wage  determination,  whichever  is  greater. 

1 8.2.2  In  the  event  of  any  violation  of  the  provision  of  Paragraph  1 8.2. 1 , Lessee 
shall  be  liable  to  any  affected  employee  for  any  amounts  due,  and  to  the  United  States  for 
liquidated  damages.  Such  liquidated  damages  shall  be  computed  with  respect  to  each  individual 
laborer  or  mechanic  employed  in  violation  of  the  provisions  of  paragraph  1 8.2. 1 in  the  sum  of  ten 
$10.00  for  each  calendar  day  on  which  such  employee  was  required  or  permitted  to  be  employed 
on  such  work  in  excess  of  the  standard  workday  of  8 hours  or  in  excess  of  the  standard  work 
week  of  40  hours  without  payment  of  the  overtime  wages  required  by  Paragraph  18.2.1. 

1 8.3  In  connection  with  the  performance  of  work  required  by  this  Lease,  Lessee  agrees 
not  to  employ  any  person  undergoing  a sentence  of  imprisonment  at  hard  labor. 
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19  SUBMISSION  OF  NOTICES: 


Notices  shall  be  sufficient  under  this  Lease  if  made  in  writing  and  to  the  addressees  as 

Lessee:  City  and  County  of  San  Francisco 

Ms.  Annemarie  Conroy 
San  Francisco  Mayor’s  Office 
Treasure  Island  Project 
410  Palm  Ave.  Bldg.  1,  Room  237 
Treasure  Island 
San  Francisco,  CA  94130 

Government:  Commanding  Officer  (Code  624) 

Engineering  Field  Activity  - West 
Naval  Facilities  Engineering  Command 
900  Commodore  Drive 
San  Bruno,  CA  94066-5000 

The  individuals  so  designated  above  shall  be  representatives  of  the  parties  and  the  points  of 
contact  during  the  period  of  this  Lease. 

20  AUDIT: 

This  Lease  shall  be  subject  to  audit  by  any  and  all  cognizant  Government  agencies.  Lessee  shall 
make  available  to  such  agencies  for  use  in  connection  with  such  audits  all  records  which  it 
maintains  with  respect  to  this  Lease  and  copies  of  all  reports  required  to  be  filed  hereunder. 

21  AMENDMENTS: 

This  Lease  shall  not  be  amended  or  modified  unless  in  writing  and  signed  by  both  parties.  No 
oral  statements  or  representation  made  by,  for  or  on  behalf  of  either  party  shall  be  a part  of  this 
Lease.  Should  a conflict  arise  between  the  provisions  of  this  Lease  and  any  exhibit  hereto,  or 
any  other  agreement  between  Government  and  Lessee,  the  provisions  of  this  Lease  shall  take 
precedence. 

22  FAILURE  TO  INSIST  ON  COMPLIANCE: 

The  failure  of  Government  or  Lessee  to  insist,  in  any  one  or  more  instances,  upon  performance  of 
any  of  the  terms,  covenants  or  conditions  of  this  Lease  shall  not  be  construed  as  a waiver  or 
relinquishment  of  Government's  or  Lessee’s  right  to  the  future  performance  of  any  such  terms, 
covenants  or  conditions  and  Government’s  and  Lessee's  respective  obligations  in  respect  of  such 
future  performance  shall  continue  in  full  force  and  effect. 


23.  DISPUTES: 
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23.1  This  lease  is  subject  to  the  Contract  Disputes  Act  of  1978,  as  amended  (41  U.S.C. 
601-613)  (the  Act). 

23.2  Except  as  provided  in  the  Act,  all  disputes  arising  under  or  relating  to  this  Lease 
shall  be  resolved  under  this  clause. 

23.3  “Claim”,  as  used  in  this  clause,  means  a written  demand  or  written  assertion  by 
Lessee  or  Government  seeking,  as  a matter  of  right,  the  payment  of  money  in  a sum  certain,  the 
adjustment  or  interpretation  of  lease  terms,  or  other  relief  arising  under  or  relating  to  this  Lease. 
A claim  arising  under  this  Lease,  unlike  a claim  relating  to  this  Lease,  is  a claim  that  can  be 
resolved  under  a lease  clause  that  provides  for  the  relief  sought  by  the  claimant.  However,  a 
written  demand  or  written  assertion  by  Lessee  seeking  the  payment  of  money  exceeding 
$100,000  is  not  a claim  under  the  Act  until  certified  as  required  by  subparagraph  23.4  below.  A 
voucher,  invoice  or  other  routine  request  for  payment  that  is  not  in  dispute  when  submitted,  is 
not  a claim  under  the  Act.  The  submission  may  be  converted  to  a claim  under  the  Act,  by 
complying  with  the  submission  and  certification  requirements  of  this  clause,  if  it  is  disputed 
either  as  to  liability  or  amount  or  is  not  acted  upon  in  a reasonable  time. 

23.4  A claim  by  Lessee  shall  be  made  in  writing  and  submitted  within  six  (6)  years  after 
accrual  of  the  claim,  to  the  Engineering  Field  Activity  West  (ATTN.:  Code  624),  Naval  Facilities 
Engineering  Command,  900  Commodore  Drive,  San  Bruno,  CA  94066-5006  herein  called 
“Command”,  for  a written  decision.  A claim  by  the  Government  against  Lessee  shall  be  subject 
to  a written  decision  by  the  Command. 

23.4.1  Lessee  shall  provide  the  certification  specified  in  subparagraph  23.4.3  of 
this  clause  when  submitting  any  claim: 

(a)  Exceeding  $ 1 00,000;  or 

(b)  Regardless  of  the  amount  claimed,  when  using: 

(1)  Arbitration  conducted  pursuant  to  5 U.S.C.  575-580;  or 

(2)  Any  other  alternative  means  of  dispute  resolution  (ADR) 
technique  that  the  agency  elects  to  use  in  accordance  with  the  Administrative  Dispute  Resolution 
Act  (ADRA). 


23.4.2  The  certification  requirement  does  not  apply  to  issues  in  controversy  that 
have  not  been  submitted  as  all  or  part  of  a claim. 

23.4.3  The  certification  shall  state  as  follows:  “I  certify  that  the  claim  is  made  in 
good  faith;  that  the  supporting  data  are  accurate  and  complete  to  the  best  of  my  knowledge  and 
belief;  that  the  amount  requested  accurately  reflects  the  contract  adjustment  for  which  Lessee 
believes  Government  is  liable;  and  that  I am  duly  authorized  to  certify  the  claim  on  behalf  of 
Lessee.” 
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23.4.4  The  certification  may  be  executed  by  any  person  duly  authorized  to  bind 
Lessee  with  respect  to  the  claim. 

23.5  For  Lessee  claims  of  $100,000  or  less,  the  Command,  must,  if  requested  in  writing 
by  Lessee,  render  a decision  within  60  calendar  days  of  the  request.  For  Lessee-certified  claims 
over  $100,000,  the  Command,  must,  within  60  calendar  days,  decide  the  claim  or  notify  Lessee 
of  the  date  by  which  the  decision  will  be  made. 

23.6  The  Command’s,  decision  shall  be  final  unless  Lessee  appeals  or  files  a suit  as 
provided  in  the  Act. 

23.7  At  the  time  a claim  by  the  Lessee  is  submitted  to  the  Command  or  a claim  by 
Government  is  presented  to  Lessee,  the  parties,  by  mutual  consent,  may  agree  to  use  ADR. 

When  using  arbitration  conducted  pursuant  to  5 U.S.C.  575-580,  or  when  using  any  other  ADR 
technique  that  the  agency  elects  to  employ  in  accordance  with  the  ADRA,  any  claim,  regardless 
of  amount,  shall  be  accompanied  by  the  certification  described  in  Paragraph  23.4.3  of  this  clause, 
and  executed  in  accordance  with  Paragraph  23.4.4  of  this  clause. 

23.8  Government  shall  pay  interest  on  the  amount  found  due  and  unpaid  by  Government 
from  (1)  the  dale  the  Command  receives  the  claim  (properly  certified  if  required),  or  (2)  the  date 
payment  otherwise  would  be  due,  if  that  date  is  later,  until  the  date  of  payment.  With  regard  to 
claims  having  defective  certifications,  as  defined  in  FAR  33.201 , interest  shall  be  paid  from  the 
date  that  the  Command  initially  receives  the  claim.  Simple  interest  on  claims  shall  be  paid  at  the 
rate,  fixed  by  the  Secretary  of  the  Treasury,  as  provided  in  the  Act,  which  is  applicable  to  the 
period  during  which  the  Command  receives  the  claim  and  then  at  the  rate  applicable  for  each  6- 
month  period  as  fixed  by  the  Treasury  Secretary  during  the  pendency  of  the  claim. 

23.9  Lessee  shall  proceed  diligently  with  the  performance  of  Lease-,  pending  final 
resolution  of  any  request  for  relief,  claim,  appeal  or  action  arising  under  Lease,  and  comply  with 
any  decision  of  the  Command. 

24  COVENANT  AGAINST  CONTINGENT  FEES: 

Lessee  warrants  that  no  person  or  agency  has  been  employed  or  retained  to  solicit  or  secure  this 
Lease  upon  an  agreement  or  understanding  for  a commission,  percentage,  brokerage  or 
contingent  fee,  excepting  bona  fide  employees  or  bona  fide  established  commercial  agencies 
maintained  by  Lessee  for  the  purpose  of  securing  business.  For  breach  or  violation  of  this 
warranty,  Government  shall  have  the  right  to  annul  this  Lease  without  liability  or  in  its 
discretion,  to  require  Lessee  to  pay  the  full  amount  of  such  commission,  percentage,  brokerage  or 
contingent  fee. 
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25.  OFFICIALS  NOT  TO  BENEFIT: 

No  member  of  or  delegate  to  Congress  or  Resident  Commissioner,  shall  be  admitted  to  any  share 
or  part  of  this  Lease  or  to  any  benefit  to  arise  therefrom,  but  this  provision  shall  not  be  construed 
to  extend  to  this  Lease  if  made  with  a corporation  for  its  general  benefit. 

26.  LIENS: 

Lessee  shall  promptly  discharge  or  cause  to  be  discharged  any  valid  lien,  right  in  rem,  claim  or 
demand  of  any  kind,  except  one  in  favor  of  Government,  which  at  any  time  may  arise  or  exist 
with  respect  to  the  Leased  Property  or  materials  or  equipment  furnished  therefor,  or  any  part 
thereof,  and  if  the  same  shall  not  be  promptly  discharged  by  Lessee,  or  should  Lessee  or 
sublessee  be  declared  bankrupt  or  make  an  assignment  on  behalf  of  creditors,  or  should  the 
leasehold  estate  be  taken  by  execution,  Government  reserves  the  right  to  take  immediate 
possession  without  any  liability  to  Lessee  or  any  sublessee.  Lessee  and  any  sublessee  shall  be 
responsible  for  any  costs  incurred  by  Government  in  securing  clear  title  to  its  property. 

27.  TAXES: 

^Lessee  shall  pay  or  cause  to  be  paid  to  the  proper  authority,  when  and  as  the  same  become  due 
and  payable,  all  taxes,  assessments  and  similar  charges  which,  at  any  time  during  the  term  of  this 
Lease,  may  be  imposed  upon  Lessee  with  respect  to  its  operations  of  the  Leased  Premises.  Title 
1 0 United  States  Code,  Section  2667(e)  contains  the  consent  of  Congress  to  the  Taxation  of 
Lessee’s  interest  in  Leased  Premises,  whether  or  not  the  Leased  Premises  are  in  an  area  of 
exclusive  federal  jurisdiction.  Should  Congress  consent  to  taxation  of  Government’s  interest  in 
the  property,  this  Lease  will  be  renegotiated. 

28  SUBJECT  TO  EXISTING  AND  FUTURE  EASEMENTS  AND 
RIGHTS-  OF- WAY: 


This  Lease  is  subject  to  all  outstanding  easements  and  rights-of-way  for  location  of  any  type  of 
facility  over,  across,  in  and  upon  Leased  Premises  or  any  portion  thereof  and  to  the  right  of 
Government  to  grant  such  additional  easements  and  rights-of-way  over,  across,  in  and  upon 
Leased  Premises  as  it  shall  determine  to  be  in  the  public  interest;  provided  that  any  such 
additional  easement  or  right-of-way  shall  be  conditioned  on  the  assumption  by  the  grantee 
thereof  of  liability  to  Lessee  for  such  damages  as  Lessee  shall  suffer  for  property  destroyed  or 
property  rendered  unusable  on  account  of  the  grantee's  exercise  of  its  rights  thereunder.  There  is 
hereby  reserved  to  the  holders  of  such  easements  and  rights-of-way  as  are  presently  outstanding 
or  which  may  hereafter  be  granted,  to  any  workers  officially  engaged  in  the  construction, 
installation,  maintenance,  operation,  repair  or  replacement  of  facilities  located  thereon,  and  to 
^iy  Federal,  state  or  local  official  engaged  in  the  official  inspection  thereof,  such  reasonable 
nghts  of  ingress  and  egress  over  Leased  Premises  as  shall  be  necessary  for  the  performance  of 
their  duties  with  regard  to  such  facilities. 
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29.  INGRESS-EGRESS  AND  PARKING: 

Lessee  and  any  sublessees  will  be  granted  reasonable  access  to  Leased  Premises  under  this 
Lease.  Such  access  will  be  coordinated  with  Government.  As  a condition,  Lessee  and  any 
sublessees  agree  to  adhere  to  all  base  rules  and  regulations  regarding  installation  security, 
ingress,  egress,  safety  and  sanitation  as  may  be  prescribed  from  time  to  time  by  Government. 
Parking  will  be  coordinated  with  Government. 

30  ADMINISTRATION: 

Except  as  otherwise  provided  for  under  this  Lease,  Government  shall,  under  the  direction  of  the 
Command,  have  complete  charge  of  the  administration  of  this  Lease,  and  shall  exercise  full 
supervision  and  general  direction  thereof  insofar  as  the  interests  of  Government  are  affected. 

31.  SURRENDER: 

Upon  the  expiration  of  this  Lease  or  its  earlier  termination  in  accordance  with  the  terms  of  this 
Lease,  Lessee  shall  quietly  and  peacefully  remove  itself  and  its  property  from  Leased  Premises 
and  surrender  the  possession  thereof  to  Government.  Government  may,  in  its  discretion,  declare 
any  property  which  has  not  been  removed  from  Leased  Premises  upon  expiration  or  termination 
provided  for  above,  as  abandoned  property  upon  giving  to  Lessee  an  additional  30  calendar  days 
notice  after  the  termination  dale. 

32  INTEREST: 


32. 1  Notwithstanding  any  other  provision  of  this  Lease,  unless  paid  within  thirty  (30) 
calendar  days  from  the  due  date,  all  amounts  that  become  payable  by  Lessee  to  Government 
under  this  Lease  (net  any  applicable  tax  credit  under  the  Internal  Revenue  Code)  shall  bear 
interest  from  the  date  due.  The  rale  of  interest  will  be  the  Current  Value  of  Funds  rate  published 
by  the  Secretary  of  Treasury  pursuant  to  31  U.S.C.  3717  (Debt  Collection  Act  of  19S2). 

32. 1 . 1  Amounts  shall  be,  subject  to  applicable  cure  periods,  due  upon  the  earliest 
of: 


32. 1 . 1  (a)  the  date  fixed  pursuant  to  this  Lease, 

32.1.1  (b)  the  date  of  the  first  written  demand  for  payment, 
consistent  with  this  Lease,  including  demand  consequent  upon  default  termination, 

32. 1 . 1  ( c)  the  date  of  transmittal  by  Government  to  Lessee  of  a proposed 
supplemental  agreement  to  confirm  completed  negotiations  fixing  the  amount, 
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32.1.1(d)  if  this  Lease  provides  for  revision  of  prices,  the  date  of  written 
notice  to  Lessee  stating  the  amount  of  refund  payable  in  connection  with  a pricing  proposal  or  in 
connection  with  a negotiated  pricing  agreement  not  confirmed  by  Lease  supplement. 

33  AVAILABILITY  OF  FUNDS: 


33.1  The  Government’s  obligations  under  this  Lease  are  subject  to  the  availability  of 
funds  appropriated  for  such  purposes.  Nothing  in  this  Lease  shall  be  interpreted  to  require 
obligations  or  payments  by  Government  which  are  in  violation  of  the  Anti-Deficiency  Act  (3 1 
USC  1341). 

34.  SPECIAL  PROVISIONS: 


34.1  Notwithstanding  anything  to  the  contrary  contained  in  this  Lease,  there  shall  be  no 
obligation  for  the  payment  or  expenditure  of  money  by  Lessee  under  this  Lease  unless  the 
Controller  of  the  City  and  County  of  San  Francisco  first  certifies,  pursuant  to  Section  3.105  of 
the  Charter  of  the  City  and  County  of  San  Francisco,  that  there  is  a valid  appropriation  from 
which  the  expenditure  may  be  made  and  that  unencumbered  funds  are  available  from  the 
appropriation  to  pay  the  expenditure.  Without  limiting  the  foregoing,  if  in  any  fiscal  year  of  City 
after  the  fiscal  year  in  which  the  Term  of  this  Lease  commences,  sufficient  funds  for  the  payment 
of  any  payments  required  under  this  Lease  arc  not  appropriated  for  any  reason,  then  cither  party 
may  terminate  this  Lease  upon  thirty  (30)  calendar  days  written  notice  and  Lessee  shall  quietly 
and  peacefully  remove  itself  and  its  property  from  Leased  Premises  and  surrender  possession 
thereof  to  the  Government.  Notwithstanding  the  foregoing,  this  section  34.1  shall  not  in  any  way 
limit  or  otherwise  impair  Lessee’s  indemnification  obligation  arising  under  Sections  13.12  and 

1 6 of  this  Lease. 

34.2  Article  1 .5  of  the  San  Francisco  Planning  Code  (“Code”)  requires  the  provision  of 
bicycle  storage  at  all  properties  leased  by  the  City  at  no  cost  to  the  landlord,  here  the 
Government,  and  only  if  funds  are  available.  In  the  event  public  and/or  private  donations,  grants 
or  other  funds  become  available,  at  any  time  during  this  Lease,  Lessee  shall  have  the  right  to 
request  that  the  Government  amend  this  Lease  to  include  space  sufficient  for  the  installation  and 
operation  of  bicycle  storage  facilities.  In  the  event  of  storage  locker  installation,  the  storage 
lockers  shall  be  considered  a trade  fixture.  Government,  at  no  cost  to  Government,  shall 
reasonably  cooperate  with  City  regarding  the  implementation  of  this  Code. 

34.3  The  date  on  which  this  Lease  shall  become  effective  (the  "Effective  Date")  is  the 
date  upon  which  (i)  Lessee’s  Mayor  and  Board  of  Superv  isors  enact  a resolution  approving  this 
Lease  in  accordance  with  all  applicable  laws  and  (ii)  this  Lease  is  duly  executed  by  the  parties 
hereto. 

34.4  EBSL,  FOSL  and  NEPA  Documentation  are  attached  as  Exhibit  "C”.  These 
documents  contain  restrictions  to  the  Lease  that  must  be  strictly  adhered  to  and  are  made  a part 
hereof. 
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35  LIST  OF  EXHIBITS: 

The  following  exhibits  are  a part  of  this  Lease: 

Exhibit  A - Leased  Premises 

Exhibit  B - Joint  Inspection  Report 

Exhibit  C - EBS,  FOSL  and  NEPA  Documentation 

Exhibit  D - Utility  Rates  Schedule 

Exhibit  E - Safety  and  Health  Hazards  to  be  Corrected 

Exhibit  F - Government’s  Obligations  to  Abate  Asbestos 
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IN  WITNESS  WHEREOF,  the  parties  hereto  have,  on  the  respective  dates  set  forth 
below  duly  executed  this  Lease  as  of  the  day  and  year  first  above  written. 

WITNESS  THE  UNITED  STATES  OF  AMERICA 


BEVERLY  FREITAS 

. . i s n Q BRAC  REAL  ESTATE 

Date:  II  " I H "N  b REAL  ESTATE  CONTRACTING  OFFI.CEF 


* 


TREASURE  ISLAND  DEVELOPMENT 
AUTHORITY 


Title:/ 


ANNEMARIE  CONROY 
Executive  Director 
Treasure  Island  Development 
-Authority Project  - 


Date: / *7  ^ ^ 


APPROVED  AS  TO  FORM 


CITY  ATTORNEY 


§ 


- 


• *)b  riui’idinc  12e  Lease:  B128.A20 
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EXHIBIT  B- 
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V 


JOINT  INSPECTION  REPORT 


To  be  completed  at  time  of  move-in  by  both  parties. 


EXHIBIT  C 
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EBS,  FOSL  AND  NEPA  DOCUMENTATION 


Site-Specific  Environmental  Baseline  Survey  for  Reuse  Zone  Proposed  Job  Corps 
Center,  U.S.  Department  of  Labor 
December  19, 1995 

Finding  of  Suitability  to  Lease  Zone 
Summary  Document 
June  14, 1996 

Record  of  Categorical  Exclusion  for  the  Lease  of  Buildings  128,  129,  130  and  131 
and  Adjacent  Property  for  Warehousing  Use 
October  9,  1998 


SUPPLEMENTAL  ENVIRONMENTAL  BASELINE  SURVEY 


NAVAL  STATION,  TREASURE  ISLAND 


PROPOSED  JOB  CORPS  CENTER 
U.S.  DEPARTMENT  OF  LABOR 


Prepared  By: 


Amelia  Duque,  Code  1824.1 
Engineering  Field  Activity,  West 
Naval  Facilities  Engineering  Command 
San  Bruno,  CA  94066 
Tel.  No.  (415)  244-3101 


December  19,1995 
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SUPPLEMENTAL  ENVIRONMENTAL  BASELINE  SURVEY 
FOR 

PROPOSED  JOB  CORPS  CENTER 
AT 

NAVAL  STATION  TREASURE  ISLAND 


1.  INTRODUCTION 

1.1  PURPOSE:  The  purpose  of  this  Supplemental  Environmental  Baseline  Survey 
(EBS)  is  to  summarize  information  from  the  Basewide  EBS,  provide  additional 
environmental  survey  findings  to  address  the  data  gaps  and  areas  of  concern  and  to 
support  the  transfer  of  the  subject  property  to  the  Department  of  Labor  for  the  proposed 
Job  Corps  Center. 

1.2  REGULATORY  COORDINATION 

The  U.S.  Environmental  Protection  Agency  (EPA),  Department  of  Toxic  Substances 
Control  (DTSC-  Cal-EPA),  and  Regional  Water  Quality  Control  Board  (RWQCB)  were 
notified  at  the  initiation  of  the  Basewide  EBS.  Comments  from  DTSC  and  RWQCB 
dated  31  March  1995  and  from  U.S.  EPA  dated  22  March  1995  were  reviewed, 
addressed  and  incorporated  in  the  Basewide  EBS.  The  Basewide  EBS  was  completed  on 
19  May  1995. 

1.3  SITE  DESCRIPTION 

The  proposed  transfer  site  consists  of  35.5  acres  encompassing  part  of  seven  parcels  and 
all  of  nine  parcels  with  twelve  buildings,  associated  open  spaces  and  parking  lots  as 
shown  in  enclosures  (1)  and  (1)  (a).  This  location  was  originally  the  site  of  the  1939-40 
Golden  Gate  International  Exposition  and  was  converted  in  1941  for  military  use. 

1.3.1  .Parcel  T 026 

Parcel  T026,  4.3  acres  in  area,  is  currently  used  as  a playing'field.  Only  part  of  the  parcel 
is  included  in  the  proposed  transfer.  There  are  no  buildings  or  structures  located  in  the 
parcel.  Historically,  four  Exposition  buildings  were  located  on  the  parcel  and  were  later 
used  as  barracks,  gymnasium  and  storage.  These  buildings  were  all  demolished  prior  to 
1977. 

1.3.2  Parcel  T028 

Parcel  T028  is  approximately  12.9  acres  in  area.  Currently,  three  buildings  and  one 
structure  occupy  10  percent  of  the  parcel.  Only  Building  369  {with  associated  spaces) 
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is  included  inthe  proposed  transfer.  Building  369  is  currently  used  as  Bachelor  Officers 
Quarters  and  the  Admiral  Nimitz  Conference  Center.  Historically,  five  other  buildings 
used  in  the  Exposition  that  were  converted  to  barracks,  training  bldg,  and  swimming  pool 
were  present  in  the  parcel . They  were  demolished  prior  to  1961. 

1.3.3  Parcel  T035 

Parcel  T035,  approximately  4.8  acres  in  area,  is  open  space  used  as  an  asphalt-paved 
parking  lot . Currently,  no  buildings  are  present  in  the  parcel.  Only  part  of  parcel  T035  is 
included  in  the  proposed  transfer.  Historically,  five  Exposition  buildings  were  located  at 
the  site  and  later  used  as  subsistence  and  storage,  bakery,  transformer  housing,  and 
offices.  They  were  demolished  prior  to  1948.  A sump  house  constructed  after  1958  was 
also  demolished  by  the  end  of  1971. 

1.3.4  Parcel  T036 

Parcel  T036,  approximately  0.7  acres  in  size,  is  currently  used  as  grassy  open  space. 
Currently,  no  buildings  or  structures  are  present  in  the  parcel.  Historically,  an  Exposition 
bakery  was  located  in  the  parcel  and  was  demolished  prior  to  1948. 

1.3.5  Parcel  T037 

Currently,  buildings  365,  366 , 367  (Barracks)  and  one  pump  station  occupy 
approximately  30  percent  of  parcel  T037.  The  remaining  70  percent  is  open  space. 
Historically,  two  Exposition  buildings  were  formerly  present  in  the  parcel.  Both  were 
demolished  prior  to  1948.  The  present  buildings  were  constructed  between  1956  and 
1957. 


1.3.6  Parcel  T038 

Approximately  30  percent  of  the  parcel  is  occupied  by  building  368.  The  remaining  70 
percent  is  open  space  and  primarily  used  as  vehicle  parking.  Building  368  and  part  of  the 
open  space  are  included  in  the  proposed  transfer.  Currently,  building  368  is  used  as  the 
Navy  and  Job  Corps  mess  hall.  Historically,  parts  of  three  world’s  fair  exhibition  halls 
were  present  in  the  parcels  and  later  used  as  barracks  and  a garbage  house.  All  three 
buildings  were  demolished  prior  to  1948. 

Parcel  T039,  4.7  acres  in  area,  currently  have  two  buildings  (Bldgs. 363  and  364)  and  two 
structures  (structure  478-basketball  court  and  pump  station).  These  occupy  15  percent  of 
the  parcel  while  the  remaining  85  percent  is  open  space.  All  the  buildings  and  structures 
and  pan  of  the  open  space  arc  included  in  the  proposed  transfer.  Building  364  is 
cunently  vacant.  Building  363  currently  houses  the  Job  Corps  Center  Culinary  Program 
ar.d  contains  dormitory,  mess  hall  and  recreational  facilities.  Historically,  pans  of  the 
Exposition  exhibition  halls  that  were  later  converted  to  barracks  were  present  in  the 
parcel.  They  were  all  demolished  prior  to  1948. 
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1.3.8  Parcel  T040 

Parcel  T040,  8.3  acres  in  size,  consists  entirely  of  open  spaces.  The  parcel  contains  two 
baseball  diamonds,  a playground,  a golf  driving  range,  a soccer  field,  and  barbecue  area. 
Historically,  1 1 buildings  were  located  in  this  parcel.  They  were  used  as  a garage, 
storage,  auxiliary  fire  station,  paint  lockers,  shops,  classrooms,  administrative  offices  and 
barracks.  They  were  all  demolished  between  1961  and  1983. 

13.9  Parcel  TD41 

Parcel  T041,  approximately  1.8  acres,  consists  of  three  buildings  which  occupy 
approximately  10  percent  of  the  parcel  and  90  percent  open  spaces.  The  buildings  are  not 
part  of  the  transfer.  Historically,  the  parcel  was  occupied  by  two  antenna  towers, 
laboratory,  and  a radio  school  that  were  constructed  in  the  early  1960’s  and  demolished 
prior  to  1977. 

1.3.10  Parcel  T042 

Parcel  T042  contains  five  other  parcels  ( parcel  T043,  T044,  T045,  T046  and  T047),  open 
spaces  and  part  of  building  1 3 1 (occupies  less  than  one  percent  of  the  parcel).  Bldg.  1 3 1 
was  not  part  of  the  proposed  transfer.  Historically,  three  buildings  and  part  of  five 
buildings  were  formerly  located  in  this  parcel/.  They  were  used  as  an  exhibition  hall, 
laboratory,  radio  school,  storage,  heating  plant  and  barracks.  These  buildings  were 
demolished  from  1948  through  1977. 

13.11  Bare  cl  T043 

Parcel  T043  is  building  135  (approximately  1,900  sq.feet),  is  currently  used  as  a 
Religious  Education  Center.  Historically,  building  135  contained  a bus  station  and  ticket 
office,  a launderette  and  a garbage  house. 

13.12  Parcel  T044 

Parcel  T044  is  building  488  (approximately  6,000  sq.  ft.).  Currently,  the  building  is  used 
as  barracks.  Historically,  part  of  a Word’s  Fair  exhibition  hall  were  present  in  the  parcel, 
and  was  demolished  prior  to  1948. 

13.13  Parcel  T045 

Parcel  T045  is  building  489  ( apartment-style  barracks).  Building  489  covers 
approximately  9,100  sq.  ft.  Historically,  part  of  an  Exposition  exhibition  hall  was 
present  in  this  parcel.  It  was  demolished  prior  to  1948. 

13.14  Parcel  T046 

Parcel  T046  is  building  487  and  covers  approximately  3,400  sq.ft.  Currently,  building 
487  is  used  as  an  administrative  building  that  also  contains  recreational  facilities 
associated  with  the  adjacent  barracks.  Historically,  pan  of  an  Exhibition  exhibition  hall 
was  present  in  this  parcel  and  demolished  prior  to  1 948. 
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1.3.15  Parcel  T047 

Parcel  T047  is  building  442  ( new  medicai/dental  clinic)  and  covers  approximately 
33,000  sq.ft.  Historically,  pan  of  two  buildings  that  used  to  be  an  Exposition  exhibition 
halls  and  later  converted  to  barracks  were  present  in  the  parcel.  These  buildings  were 
demolished  prior  to  1948. 


1.3.16  Parcel  T056 

The  buildings  in  parcel  T056  cover  approximately  20  percent  of  the  parcel’s  total  area  of 
20.2  acres.  The  remaining  80  percent  is  open  spaces  and  currently  used  as  baseball  field, 
vehicle  parking  area,  roadway,  and  landscaped  area  The  only  portion  of  parcel  T056 
included  in  the  proposed  transfer  is  a paved  parking  lot  adjacent  to  the  new  medical/ 
dental  clinic  (bldg. 442). 


2.  ENVIRONMENTAL  FINDINGS: 

2.1  STORAGE  TANKS 

Two  leaking  diesel  Underground  Storage  Tanks  (UST’s),  550-gallon  and  1,000-gallon 
capacities,  were  formerly  located  in  parcel  T038  (see  enclosure  (2)  ).  They  were  both 
removed  in  1992.  Testing  showed  impacts  to  both  soil  and  groundwater.  Potential 
groundwater  contamination  migration  may  possibly  impact  parcel  T037  and  T039. 
Another  UST  formerly  located  in  the  adjacent  parcel,  300  feet  south  of  parcel  T028,  has 
impacted  groundwater.  The  sites  arc  under  investigation  and  possible  remediation  by  the 
Navy’s  UST  program.  A study  done  for  the  Navy  to  assess  the  presence  of  suspected 
USTs  at  NAVSTA  TI  showed  no  evidence  that  a third  tank  in  parcel  T038  (Tank#  368C) 
had  been  installed.  Two  aboveground  storage  tanks  (ASTs)  were  removed  between  1968 
and  1971.  Both  tanks  arc  fuel  oil  tanks  with  a capacity  of  1 0,000  gallons  each.  No 
further  information  is  available  for  these  ASTs. 

2.2  FUEL  LINES 

Abandoned  and  potentially  damaged  fuel  lines  were  identified  in  parcels  1 035,  T037  and 
T042  ( see  enclosure  (2) ).  Potential  groundwater  contamination  migration  from  T042 
may  have  impacted  parcels  T041,  T043,  T044,  T045,  T046  and  T047.  Fuel  lines 
potentially  damaged  by  the  19S9  Loma  Prieta  earthquake  were  present  in  parcels  T035 
and  T037.  A potential  groundwater  contamination  migration  from  T037  may  also  exist  in 
parcel  T036.  A Workplan  for  the  closure  -in-place  and  removal  of  inactive/damaged  fuel 
pipelines  was  developed  by  tbe  Navy  and  is  pending  execution  as  soon  as  funding  is 
available.  Additional  investigation  of  suspected  fuel  lines  on  parcels  T037  and  T042  will 
also  be  done  by  the  Navy. 
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2.3  INSTALLATION  RESTORATION  (IR) 

IR  site  5,  1 7 and  24  border  the  eastern  edge  of  parcel  T042  (see  enclosure  (2)).  The  IR 
sites  were  established  to  evaluate  reports  of  buried  debris  and  asbestos,  past  releases 
from  ASTs,  fuel  lines,  and  from  a former  dry  cleaning  facility.  Results  from  ongoing 
remedial  investigation  indicates  that  T042  has  not  been  impacted  from  any  of  the 
releases.  Groundwater  may  have  been  impacted  but  in  the  direction  east  of  the  IR  sites 
and  T042  The  paved  parking  lot,  west  of  T056,  that  is  included  in  the  proposed  transfer 
will  likely  not  be  impacted  by  the  ongoing  remedial  investigation. 

2.4  ASBESTOS 

Two  asbestos  surveys  were  done,  one  for  the  Department  of  Labor  (DOL)  and  one  for  the 
Navy  for  the  twelve  buildings  included  in  the  proposed  transfer.  DOL  survey 
recommended  three  areas  which  contained  significantly  damaged  and  friable  asbestos  for 
immediate  replacement.  These  areas  are  the  fire  door  exterior  stairwell  in  bldg. 365 
(parcel  T037)  and  two  fan  units  in  the  roof  of  bldg.  369  (T028).  The  Navy  will  perform 
any  necessary  abatement  in  these  three  areas.  Any  other  abatement  will  be  the 
responsibility  of  DOL.  Both  studies  recommended  limiting  access,  long  term  removal 
action  or  repair  and  implementation  of  Operation  and  Maintenance  Plan  for  the  other 
areas  with  friable  and  damaged  asbestos  containing  material  (ACM). 

2.5  LEAD  BASE  PAINT 

The  Residential  Lead-Based  Paint  (LBP)  Hazard  Reduction  Act  of  1992  (Title  X of  P.L. 
102-550)  affects  the  transfer  of  Federal  property  for  residential  use.  The  act  states  that 
target  housing  constructed  before  1960  must  be  inspected  for  LBP  and  abated,  if 
necessary.  In  addition  target  housing  built  between  1960  to  1978  must  be  inspected  and 
proper  notification  provided.  Title  X will  be  applicable  to  building  369  (Parcel  T028) 
which  was  constructed  in  1958  and  buildings  487  (Parcel  T046),  488  (Parcel  T044)  and 
4S9  Parcel  T045)  which  were  constructed  in  the  mid-  70’s.  All  of  these  buildings  are 
intended  to  be  used  as  dormitories  by  DOL.  No  LBP  survey  for  the  these  buildings  is 
planned  by  the  Navy  prior  to  the  transfer  of  the  property.  Due  to  the  age  of  the  other 
facilities  not  intended  for  dormitory  use,  it  is  likely  that  LBP  is  present. 

2.6  POLYCHLORINATED  BIPHENYL  (PCB) 

Navy  Public  Works  Center  San  Francisco  Bay  (PWCSFB)  survey  dated  May  1995 
identified  three  pole-mounted  oil -filled  transformers  located  at  buildings  363 
(Parcel  T039),  365  (Parcel  T037)  and  368  ( Parcel  T038)  contain  160  ppm,  87  ppm  and 
300  ppm  of  PCB  -containing  oil,  respectively.  The  Navy  is  responsible  for  the  removal 
and  disposal  of  PCB-containing  equipments. 


2.7  HAZARDOUS  SUBSTANCES 


Hazardous  substances  are  known  to  be  stored  and  used  at  the  property.  Chemical  Storage 
for  parcels  T037,  T039,  T042  and  T047  were  limited  to  small  quantities  (less  than  50 
gals.) . A 550-gallon  and  1000-gallon  USTs  containing  diesel  at  Parcel  T038  were 
removed  in  1992.  A notice  of  hazardous  substances  was  prepared  for  this  parcel  in 
compliance  with  CERCLA  120  (h)  and  40  CFR  373  and  is  attached  as  enclosure  (3). 

2.8  PESTICIDES 

Developed  and  or/open  spaces  are  likely  to  have  received  routine  pesticides  management. 

2.9  RADON 

A radon  screening  program  was  conducted  in  1991.  No  buildings  were  identified  as 
having  radon  gas  levels  above  4 pCi/L;  therefore  no  further  investigation  is  required. 


Potentially  contaminated  sanitary  and  sewer  lines  arc  present  beneath  parcels  T028  and 
T042.  The  EBS  Sampling  Plan  will  address  all  the  storm  sewer  lines  issues  as  a basewidc 
concern. 

3.  CONCLUSIONS: 

Based  on  the  careful  review  of  the  available  environmental  data,  the  Navy  has 
determined  that  the  property  is  suitable  to  transfer  for  the  proposed  use,  subject  to  the 
specified  use  restrictions,  with  acceptable  risk  to  human  health  and  environment.  Data 
gaps  for  the  parcels  classified  as  BRAC  Area  Type  7 are  being  investigated  under  the 
Underground  Storage  Tanks  (UST’s),  Installation  Restoration  (IR)  and  Environmental 
Baseline  Survey  (EBS)  programs. 


ar.d  review  of  available  records,  visual  inspections,  sampling,  and  analysis,  as  noted,  and 
true  and  correct  to  the  best  of  my  knowledge  and  belief. 


2.10  UTILITIES 


4.  CERTIFICATIONS: 


I certify  that  the  property  conditions  stated  in  this  report  are  based  on  a detailed  search 


Date 


BPAC  Environmental  Coordinator 
Naval  Station  Treasure  Island 
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3UILDING 

IPARCELS  _ 

BRAC  Area 

DESCRIPTION 

1 

Type 

369 

T028 

7 

Barracks,  Mess  Hall,  Administration  Office 

365 

T037 

7 

Barracks,  Administration  Office 

366 

T037 

7 

Barracks,  Administration  Office 

367 

T037 

7 

Barracks,  Administration  Office,  Rehabilitation  Center, 

Data  Processing  Center 

368 

T038 

7 

Dining  Facility,  Mess  Hall,  Cooking  School 

363 

T039 

7 

Barracks,  Administration  Office 

364| 

T039 

7 

Barracks 

ZJ 

135 

T043 

7 

Religious  Education  Building 

488 

T044 

7 

Barracks 

489 

T045 

7 

Barracks 

487 

T046 

7 

Administrative  Office 

442| 

T047 

7 

Medical/  Dental  Clinic 

f 

— 

T026 

1 

Playing  Field 

f 

T055  1 

61  Paved  Parking  Lot 

NOTICE  OF  PAST  PRESENCE  OF  HAZARDOUS  MATt  LS  , STORED.  RELEASED  OR  DISPOSED  OF 
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FINDING  OF  SUITABILITY  TO  TRANSFER 
SUMMARY  DOCUMENT 


1.  ACTIVITY:  Naval  Station  Treasure  Island  , San  Francisco, CA 

2.  AGENCY  REQUESTING  TRANSFER:  U.S.  Department  of  Labor,  Employment  and 
Training  Administration,  Office  of  Job  Corps  Center,  Washington,  D.C. 

3.  PURPOSE:  To  document  environmentally  related  findings  on  the  proposed  transfer  of 
twelve  existing  buildings,  open  spaces  and  parking  lot  to  the  U.S.  Department  of  Labor 
for  the  proposed  Job  Corps  Center. 

4.  PROPERTY  DESCRIPTION:  The  property  is  comprised  of  35.5  acres  with  twelve 
buildings,  associated  open  spaces  and  parking  lot.  See  enclosures  (1)  and  (l)(a). 

5.  PAST  AND  CURRENT  USE  OF  THE  PROPERTY: 

a.  Past  Usage  of  the  Property 

Buildings  that  were  present  on  the  property  during  the  1939-40  World’s  Fair 
(Golden  Gate  International  Exposition)  were  historically  used  as  exhibition  halls,  storage 
areas,  bakery,  offices  and  later  converted  to  barracks,  gymnasium,  training  center,  and 
other  military  facilities  by  the  Navy.  Buildings  built  after  the  exposition  had  a variety  of 
usage  ranging  from  barracks,  bus  station,  shops,  classrooms  and  offices. 

b.  Present  Usage  of  the  Property 

The  property  has  twelve  existing  buildings  with  parking  lots  primarily  used  as  Barracks, 
Job  Corps  Center  Cooking  School,  Medical/Dental  Clinic,  Mess  Hall,  and  Administrative 
Offices.  The  open  spaces  were  used  for  recreational  purposes  such  as  baseball 
diamonds,  a soccer  field  and  a golf  driving  range. 

6.  PROPOSED  USE:  Job  Corps  Training  Center  for  disadvantaged  youths  between  the 
ages  of  1 6 and  2 1 . 

7.  NEPA  DOCUMENTATION:  (1)  Record  of  Categorical  Exclusion  for  Federal  to 
Federal  Property  Transfer  is  being  prepared  by  Naval  Station,  Treasure  Island  (NAVSTA, 
TI)  (2)  Environmental  Assessment  prepared  for  Department  of  Labor  by  Donaldson  and 
Associates  dated  1 6 September  1 994  to  develop  a Jobs  Corps  Training  Center.  The  Job 
Corps  Center  would  be  housed  in  twelve  existing  buildings  at  NAVSTA,  TI.  A new 
recreational  center  may  be  constructed  on  an  undeveloped  portion  of  the  land.  The  Job 
Corps  is  a residential  vocational  training  and  basic  education  program  for  disadvantaged 
youths  between  the  ages  of  16  and  21  and  provides  a unique  combination  of  training  and 
support  services  in  a residential  environment.  Job  Corps  Center  operators  are  responsible 
for  management  and  administration  of  the  centers  seven  days  a week,  24  hours  a day.  All 
facilities,  such  as  the  library,  arts  and  crafts' areas, and  athletic  activities  must  be  open  for 
supervised  use  during  evening  and  on  weekends  and  holidays.  The  Job  Corps  Center 
would  be  developed  through  the  adaptive  reuse  of  twelve  existing  residential,  office,  food 
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service,  medical-dental  and  support  buildings  and  facilities  clustered  on  about  35.5  acres 
of  Treasure  Island.  The  Job  Corps  Center  would  be  planned  for  an  optimum  capacity  of 
720  residents  and  130  non-residents  students.  It  is  estimated  that  many  of  the  non- 
residents would  be  single  parents,  with  a total  of  60  children,  that  would  use  child  care 
services  available  to  the  Job  Corps  on  Treasure  Island.  Therefore,  a total  of  9 1 0 people 
would  be  served  at  the  Center. 

8.  ENVIRONMENTAL  BASELINE  SURVEY  FINDINGS:  The  Basewide 
Environmental  Baseline  Survey  (EBS)  Report  dated  19  May  1995  documents  the  current 
environmental  conditions  of  the  property  consisting  of  parcels  T026  (part),  T028  (part), 
T035  (part),  T036,  T037,  T038(part),  T039  (part),  T040,  T041(part),  T042,  T043,  T044, 
T045,  T046,  T047  and  T056  (part).  A supplement  to  the  EBS  report  dated  30  November 
1995  summarizes  information  from  the  basewide  EBS  on  the  subject  property  and 
provides  additional  environmental  survey  findings  on  the  data  gaps.  The  significant 
findings  and  issues  are  summarized  below: 

a.  Parcel  T026  is  classified  as  “uncontaminated”  or  BRAC  Area  Type  1 where  no 
storage,  release  or  disposal  (including  migration)  has  occurred. 

b.  Parcel  T056  is  classified  as  BRAC  Area  type  6 where  there  are  areas  of  known 
contamination  but  the  required  response  actions  have  not  been  implemented. 

c.  The  rest  of  the  parcels  are  all  classified  as  BRAC  Area  Type  7 where  there  are 
suspected  presence  of  contamination  and  require  further  evaluation.  This  further 
evaluation  is  being  conducted  under  the  Underground  Storage  Tank  (UST),  Installation 
Restoration  (IR)  and  Environmental  Baseline  Survey  (EBS)  programs. 

d.  Abandoned  and  potentially  damaged  fuel  lines  were  identified  in  Parcels  T035,  T037 
and  T042.  Potential  contamination  migration  from  these  fuel  lines  are  the  main  areas  of 
concern  for  Parcels  T036,  T04 1 , T043,  T044,  T045,  T046  and  T047.  Workplan  for  the 
closure-in-place  and  removal  of  inactivc/damaged  fuel  lines  was  developed  by  the  Navy 
and  will  be  executed  as  soon  as  funding  is  available.  Additional  investigation  of 
suspected  fuel  lines  on  parcels  T037  and  T042  will  also  be  done  by  the  Navy. 

c.  Two  leaking  Underground  Storage  Tanks  were  formerly  located  in  Parcel  T038. 
Potential  groundwater  contamination  migration  may  have  possibly  impacted  parcels 
T037  and  T039.  Another  UST  formerly  located  in  the  adjacent  parcel  from  T028  was 
suspected  to  have  impacted  the  groundwater.  These  sites  are  under  investigation  and  any 
necessary  remediation  will  be  conducted  under  the  Navy’s  UST  program, 
f.  Potentially  contaminated  Sanitary  and  Sewer  lines  arc  present  beneath  parcels  T028 
and  T042.  The  EBS  Sampling  Plan  will  address  this  issue  as  a basewide  concern.  Any 
necessary  remediation  will  be  conducted  under  the  Navy’s  IR  program, 
c.  Asbestos  Two  asbestos  surveys  were  done,  one  for  the  Department  of  Labor  (DOL) 
and  one  for  the  Navy  for  twelve  buildings  included  in  the  proposed  transfer.  DOL  survey 
recommended  three  areas  which  contained  significantly  damaged  and  friable  Asbestos 
Containing  Materials  (ACM)  for  immediate  replacement.  The  Nav>'  will  perform  any 
necessary  abatement  in  these  three  areas.  Any  other  abatement  will  be  the  responsibility 
of  DOL. 
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h.  The  Navy  has  no  plan  for  a Lead  Base  Paint  (LBP)  Survey  for  the  proposed  buildings 
prior  to  the  transfer  of  the  property.  Due  to  the  age  of  the  facilities  on  the  subject 
property,  it  is  likely  that  LBP  is  present. 

i.  Results  from  Polychlorinated  Biphenvl  (PCB)  survey  done  in  May  1995  showed 
transformers  in  buildings  363(Parcel  T039),  365(  Parcel  T037)  and  368(Parcel  T038)  are 
contaminated  with  PCB  (50  ppm  or  greater  but  less  than  500  ppm).  Removal  and 
disposal  of  the  above  PCB  transformers  will  be  performed  by  the  Navy  subject  to 
funding  availability. 

j.  Hazardous  substances  are  known  to  have  been  stored  and  used  at  the  property.  A 550- 
gallon  and  1000-gallon  UST’s  at  Parcel  T038  containing  diesel  were  removed  in  1992. 

k.  The  parking  lot  near  bldg.  442  is  paved  and  will  not  be  impacted  by  the  IR  Sites  in 
parcel  T056.  A notice  of  hazardous  substances  was  prepared  for  Parcel  T038  in 
compliance  with  CERCLA  120  (h)  and  40  CFR  373  and  is  attached  as  enclosure  (3). 

9.  RECOMMENDED  RESTRICTIONS  AND  NOTIFICATIONS: 

Based  on  the  results  of  the  surveys  at  NAVSTA,  TI,  the  property  can  be  transferred  for 
the  proposed  use  with  the  following  restrictions/notifications: 

RESTRICTIONS: 

a.  Installing  any  groundwater  wells  at  the  subject  property  shall  be  prohibited,  or 
otherwise  utilizing  groundwater  without  prior  consent  and  oversight  from  the  Navy. 

b.  Excavation  in  the  areas  identified  in  the  UST,  IR,  fuel  lines  and  sanitary  sewer  lines 
shall  be  prohibited  without  prior  consent  and  oversight  from  the  Navy. 

NOTIFICATIONS: 

a.  The  Navy  reserves  the  right  to  enter  upon  the  subject  property  to  conduct 
investigations  and  surveys,  collect  samples,  perform  remediation  or  engage  in  other 
activities  associated  with  the  UST,  IR  and  BRAC  programs. 

b.  Buildings  with  known  ACM  as  stated  in  the  surveys  shall  be  properly  maintained  and 
managed  in  compliance  with  the  applicable  federal,  state  and  local  laws  and  regulations 
related  to  asbestos. 

c.  Lead-  based  paint  in  all  facilities  and  structures  contained  within  the  subject  property 
shall  be  properly  maintained  and  managed  in  compliance  with  all  applicable  Federal, 

State  and  Local  LBP  laws  and  regulations. 

10.  A Federal  Facility  Site  Remediation  Agreement  (FFSRA)  was  executed  on  29 
September  1 992  between  the  Navy  and  State  of  California,  represented  by  California 
Department  of  Toxic  Substances  Control  (DTSC)  as  lead  agency  and  Califonia  Regional 
Water  Quality  Control  Board  ( RWQCB)  as  support  agency.  This  agreement  establishes 
requirements  for  the  performance  of  remedial  investigations  and  corresponding  response 
actions  to  attain  clean-up  of  hazardous  substances,  wastes  ( only  to  the  extent  that  the 
definition  of  waste  in  water  code  section  1 3050  covers  hazardous  substances,  pollutants 
and  contaminants),  pollutants  or  contaminants  at  the  sites  in  accordance  with  applicable 
state  and  federal  law. 
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1 1 . The  Navy  shall  be  responsible  for  compliance  with  all  terms  and  provisions  of  the 
FFSRA  and  will  remediate  any  soil  and  groundwater  contamination  resulting  from  past 
Navy  activities  to  the  satisfaction  of  federal,  state,  and  local  regulatory  agencies  In 
addition,  the  Navy  shall  retain  full  responsibility  for  all  environmental  requirements  and 
regulations  arising  out  of  or  related  to  the  activities  of  the  Navy,  or  its  contractors  and 
sub-contractors. 


The  property  contains  some  level  of  contamination  by  hazardous  substances  or  petroleum 
products,  but  the  property  can  be  transferred  for  the  proposed  use,  with  the  specified  use 
restrictions,  with  acceptable  risk  to  human  health  and  environment  and  without 
interference  with  the  environmental  restoration  process. 


12.  SUITABILITY  TO  TRANSFER  STATEMENT 


R.G.  HOOKER  JR. 

CAPTAIN,  CEO,  USN 
Commanding  Officer 
Engineering  Field  Activity,  West 
Naval  Facilities  Engineering  Command 
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IBUILDING 

PARCELS 

BRAC  Area 

DESCRIPTION 

- 

Type 

369 

T028 

7 

Barracks,  Mess  Hall,  Administration  Office 

365 

T037 

7 

Barracks,  Administration  Office 

366 

T037 

7 

Barracks,  Administration  Office 

367 

T037 

7 

Barracks,  Administration  Office,  Rehabilitation  Center, 

Data  Processing  Center 

368 

T038 

7 

Dining  Facility,  Mess  Hall,  Cooking  School 

363 

T039 

7 

Barracks,  Administration  Office 

364 1 

T039 

7 

Barracks 

135 

T043 

7 

Religious  Education  Building 

488 

T044 

7|Barracks 

l 

489 

T045 

7 

Barracks 

487 

T046 

7 (Administrative  Office 

I 

442 

T047 

7|Medical/  Dental  Clinic 

— 

T026 

1 

Playing  Field 

Zj 

1 

— 

T056  1 

6!Paved  Parking  Lot 
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9 Oct  1998 

RECORD  OF  CATEGORICAL  EXCLUSION 
FOR  THE  LEASE  OF  BUILDINGS 
128,  129 , 130  AND  131 
AND  ADJACENT  PROPERTY 
FOR  WAREHOUSING  USE 
TO  THE  CITY  OF  SAN  FRANCISCO 
AT  FORMER  NAVAL  STATION  TREASURE  ISLAND 
SAN  FRANCISCO,  CALIFORNIA 

1.  Categorical  Exclusion  Process.  This  Categorical  Exclusion 
was  prepared  by  the  Treasure  Island  Caretaker  Site  Office  (CSO) , 
Engineering  Field  Activity  We st  (EFAWEST) , pursuant  to  the 
National  Environmental  Policy  Act  (NEPA) , the  Council  on 
Environmental  Quality  Regulations  for  Implementing  the  Procedural 
Provisions  of  the  National  Environmental  Policy  Act  (40  CFR  Parts 
1500-1508),  and  the  Navy's  Environmental  and  Natural  Resources 
Program  Manual  (OPNAVINST  5090. IB,  CH-1,  2 Feb  1998). 

Categorical  Exclusions  may  be  used  for  those  actions  which,  after 
consideration  by  the  Navy,  have  been  found  not  to  have  a 
significant  effect  on  the  human  environment  individually  or 
cumulatively,  under  normal  circumstances.  The  purpose  of  this 
document  is  to  demonstrate  that  this  action  meets  the  criteria  as 
^ a Categorical  Exclusion,  v/here  there  is  no  substantial  change  in 
land  use. 


2.  Description  of  Proposed  Action,  and  Purpose  and  Need. 

Pursuant  to  the  Base  Realignment  and  Closure  Act  BRAC  III,  the 
Navy  is  expediting  interim  licenses,  leases,  uses  and  transfers 
of  buildings  and  parcels  of  land  at  closing  bases,  in  order  to 
facilitate  prompt  reuse  opportunities  by  the  affected  local 
community.  The  proposed  action  is  one  such  interim  lease. 

The  proposed  action  at  former  Naval  Station  Treasure  Island  is 
the  lease  of  Buildings  128,  129,  130  and  131  and  adjacent 

property  on  Treasure  Island,  as  shov/n  in  the  accompanying  figure, 
to  the  City  of  San  Francisco,  for  warehousing  use.  The  buildings 
and  land  will  be  used  in  an  "as  is"  condition  except  for  routine 
maintenance.  The  proposed  action  is  acceptable  to  and  desired  by 
the  local  city  that  will  inherit  jurisdiction  over  the  closing 
base,  the  City  of  San  Francisco. 

The  historic  use  of  the  site  was  for  warehousing.  Buildings  128, 
129,  130  and  131  were  built  in  1942  and  used  as  scrub  houses  and 
storage  buildings. 

The  reason  for  selecting  the  proposed  site  at  the  closing  base 
is:  there  is  no  other  available  warehouse  buildings  offering 
^comparable  warehouse  space.  It  will  also  assist  the  Cicy  in  the 
iPnarketing  of  the  overall  Naval  Station  property  for  fast-track 
reuse  and  job  creation. 
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The  proposed  action  is  consistent  with  existing  land  use  because 
there  will  be  no  significant  change  in  use  from  Navy  operated 
warehouses  to  leased  warehouses.  It  is  anticipated  it  will  be 
generally  consistent  with  ultimate  Reuse  Plan,  and  in  any  case 
such  long-term  reuse  compatibility  will  be  evaluated  in  more 
comprehensive  NEPA  documentation  to  be  prepared  based  on  the 
overall  disposal  and  reuse  plans. 

The  proposed  action  would  not  result  in  significant  adverse- 
changes  in  impacts  upon  local  socioeconomic  resources  because 
warehousing  operations  will  be  confined  to  the  existing  Buildings 
128,  129,  130  and  131.  The  action  is  in  an  already  developed 

area.  The  proposed  action  would  not  result  in  significant  visual 
or  aesthetic  characteristics  changes. 

No  alternatives  are  considered  for  this  action  nor  are  any 
required  given  the  lack  of  expected  significant  environmental 
effects.  Given  the  Navy's  determination  to  expedite  the  interim 
use  of  closing  bases,  No  Action  is  not  required  to  be  considered 
nor  was  it  needed  to  be  considered  as  an  alternative  needing 
evaluation  in  this  Categorical  Exclusion.  No  action  v/ould  mean  a 
continuation  of  the  status  quo  of  the  facility  as  unused. 

3.  Applicable  Categorical  Exclusion ( s) . The  Categorical 
Exclusion  deemed  appropriate  to  this  proposed  action  is  Category 
(s)  , which  states  as  follows: 

(s)  "Granting  of  leases,  permits  and  easements  where  there 
is  no  substantial  change  in  land  use  or  where  subsequent  land  use 
would  otherwise  be  categorically  excluded." 

This  Categorical  Exclusion  applies  because  the  lease  of  Buildings 
128,  129,  130  and  131  as  warehouses  is  consistent  with  the 

existing  historic  nature  of  land  use  in  this  area  of  Treasure 
Island.  Evaluation  supporting  the  lack  of  environmental  effects 
follows  in  succeeding  paragraphs. 

4.  Impact  Evaluation  Factors.  OPNAVINST  5090. IB  section  2-4.2 
lists  available  Categorical  Exclusions.  Section  2-4.1  specifies 
that,  even  if  a proposed  action  fits  a Categorical  Exclusion 
listed  in  section  2-4.2,  it  may  not  be  used  if  the  proposed 
action  might  result  in  certain  specified  impacts. 

a.  Public  health  or  safety. 

The  proposed  action  will  not  result  in  significant  increases  in 
impacts  upon  existing  utilities,  police  and  fire  protection,  or 
traffic  and  parking  because  the  level  of  operations  is  expected 
to  be  consistent  with  the  historical  level  of  activity  in  this 
area  . 
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The  City  of  San  Francisco  will  be  responsible  for  providing 
utilities  services. 

Executive  Order  12898,  Environmental  Justice.  The  Executive 
Order  requires  a Federal  Agency  to  identify  and  address,  as 
appropriate,  disproportionately  high  and  adverse  human  health  or 
environmental  effects  it  its  actions  on  minority  and  low-income 
populations.  The  proposed  action  will  have  no  high  or  adverse 
effect  on  minority  or  low-income  populations  because  the  Treasure 
Island  site  is  remote  from  all  civilian  populated  areas.  The 
action  would  result  in  the  creation  of  an  unknown  number  of  jobs 
and  an  unknown  change  in  the  tax  base.  Pursuant  to  Executive 
Order  12898  (11  Feb  94)  on  Environmental  Justice  in  Minority 

Populations  and  Low  Income  Populations,  the  proposed  action  would 
not  have  a disproportionately  adverse  effect  on  such  populations. 

b.  Potential  for  significant  environmental  affects  on  wetlands, 
endangered  or  threatened  species,  historical  or  archeological 
resources,  or  hazardous  waste  sites. 

The  proposed  action  would  not  affect  wetlands  since  there  are  no 
wetlands  on  Treasure  Island. 

The  proposed  action  is  in  an  existing  developed  area  of  Treasure 
Island.  The  proposed  action  would  not  affect  endangered  or 
threatened  species  since  there  are  no  habitats  in  this  area. 

(Draft  Final  Onshore  Remedial  Investigation  Report,  U.S.  Navy, 
September  1997) 

The  proposed  action  will  not  affect  historical,  archeological,  or 
paleontological  resources  on  or  eligible  for  listing  on  the 
National  Register  of  Historic  Places,  or  affected  Native  American 
concerns.  Buildings  128,  129,  130  and  131  are  not  eligible  for 

the  National  Register. 

Based  on  the  Basewide  Environmental  Baseline  Survey  of  19  May 
1995  (Parcels  T041  and  T042)  and  the  Summary  Document  for 
Transfer  of  Property  to  the  Department  of  Labor  (DOL)  dated  1997, 
there  are  no  hazardous  material  issues  in  this  area  other  than 
lead-based  paints  and  asbestos,  and  potential  subsurface  soil  and 
groundwater  contamination  from  petroleum.  (This  site  had  earlier 
been  evaluated  for  transfer  to  DOL.)  A former  fuel  line  was 
removed  along  the  south  side  of  Building  131  and  may  require 
additional  remediation.  The  Navy  has  determined  that  the 
property  is  suitable  for  the  proposed  lease  use  for  warehousing, 
with  the  following  use  restrictions: 
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- The  lessee  will  be  restricted  from  conducting  excavation, 
drilling  or  other  ground-disturbing  activities  other  than  minor 
repairs  of  the  pavement  without  prior  written  Navy  approval  and 
Navy  coordination  with  applicable  federal  and  state  regulatory 
agencies,  as  necessary.  This  restriction  will  not  apply  to 
routine  landscaping  activities. 

- Use  of  groundwater  is  prohibited.  The  lessee  will  be 
prohibited  from  installing  any  groundwater  wells  or  otherwise 
using  groundwater  at  the  subject  property.  The  lessee  shall  not 
damage  existing  or  future  groundwater  monitoring  wells.  The 
lessee  will  be  responsible  for  any  damage  to  the  wells. 

- The  lessee  is  required  to  conduct  routine  evaluations  of 
the  condition  of  existing  Asbestos  Containing  Material  (ACM)  and 
to  comply  with  all  applicable  federal,  state  and  local  laws 
relating  to  asbestos.  Before  reconstruction  or  remodeling,  the 
lessee  must  submit  plans  to  the  Navy  to  prevent  an  inadvertent 
disturbance  of  potential  ACM.  For  the  purposes  of  this  lease, 
the  lessee  will  agree  that  during  its  use  and  occupancy  of  the 
subject  property,  it  will  bear  all  costs  for  managing  the  ACM 
properly . 

- Due  to  the  presumed  presence  of  lead-based  paints  on  the 

interior  and  the  exterior  structure  of  Buildings  128,  129,  130 

and  131,  residential,  or  residential  related  uses  such  as  child- 
care, are  absolutely  prohibited. 

The  proposed  action  does  not  involve  effects  that  are  highly 
uncertain,  involve  such  risks,  or  are  scientifically 
controversial  since  only  v/arehousing  activities  are  involved. 

The  proposed  action  v/ould  not  result  in  significant  increased 
noise  levels  since  the  types  of  warehousing  activities  would  be 
consistent  with  historic  use  of  the  property. 

c.  Precedents  or  decisions  in  principle  for  future  actions  with 
significant  effects. 

The  proposed  action  v/ould  not  establish  precedents  of  future 
significant  effects  because  there  are  no  unusual  aspects  to  the 
use  of  Buildings  128,  129,  130  and  131  as  warehouses. 

d.  Federal,  State  of  California  or  local  law  or  requirements 
imposed  for  protection  of  the  environment. 

The  proposed  action  would  not  threaten  or  violate  environmental 
protection  laws  or  requirements  because  it  does  not  involve  any 
unusual  hazardous  actions. 
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Clean  Air  Act:  The  proposed  action  would  not  result  in  new, 

added  or  significantly  different  affects  on  air  quality.  There 
will  be  no  substantial  change  in  land  or  facility  use  that  would 
significantly  change  or  add  to  existing  air  emission  sources. 

This  discussion  in  the  Categorical  Exclusion  constitutes  the 
Record  of  Non-Applicability.  The  action  is  therefore  not 
considered  to  require  a formal  Air  Quality  Conformity  Evaluation 
pursuant  to  the  Clean  Air  Act  Amendments. 

Coastal  Zone  Management  Act  Compliance:  The  Building  128,  129, 

130  and  131  area  is  located  outside  of  the  100  foot  line  of  the 
shoreline.  In  addition,  activities  will  be  taking  place 
exclusively  within  the  existing  area  and  there  will  be  no 
significant  permanent  changes  made  to  the  site.  As  a result,  no 
further  coastal  consistency  documentation  is  considered 
necessary . 

5.  Public  Concerns  Summary . 

No  formal  scoping  process  was  conducted  nor  was  any  deemed 
necessary  given  the  limited  scope  of  the  proposed  action.  There 
are  no  known  or  expected  public  concerns  that  would  result  from 
this  proposed  action. 

” 6.  Conclusion. 

Based  on  the  above  project  description  and  analysis,  the  proposed 
action  fits  the  specified  Categorical  Exclusion,  and  would  not 
result  in  any  significant  adverse  environmental  impact  nor  would 
it  be  environmentally  controversial.  We  therefore  conclude  that 
this  proposed  lease  is  categorically  excluded  from  NEPA  under 
OPNAVINST  5090. IB  paragraph  2-4.2,  and  that  additional 
environmental  documentation  is  not  required. 

7.  Preparer.  This  Categorical  Exclusion  was  prepared  by  the 
Treasure  Island  Caretaker  Site  Office,  San  Francisco,  California, 
(415)  743-4717,  FAX  (415)  743-4700  or  Internet 

j bsul 1 ivan@ef awes t . navf ac . navy . mil . 
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EXHIBIT  D - 


UTILITIES  AGREEMENT 

SUPPORTING  LEASE  OF  LAND  AND  STRUCTURES 
NAVAL  STATION  TREASURE  ISLAND 


ARTICLE  10,  UTILITIES 

(a)  Portions  of  the  Government's  utilities  systems  serving  the  Station  are  located  within  the 
Premises  and  are  reserved  for  use  by  the  Government  hereunder.  The  Lessee  agrees  to  allow  the 
Government  or  its  utility  suppliers  reasonable  access  to  the  Premises  for  such  operation, 
maintenance,  repair  and  replacement  of  these  utilities  systems  as  may  be  required.  In  executing 
operation,  maintenance,  repair  or  replacement  of  these  systems,  the  Government  agrees  to  take  all 
reasonable  steps  to  limit  interference  with  the  use  of  the  Premises  by  the  Lessee  or  its  approved 
sublessees  or  assignees. 

(b)  Prior  to  commencement  of  the  term  of  this  Lease,  the  Government  and  the  Lessee  will  agree 
upon  the  terms  and  conditions  for  delivery  of  utility  services  by  the  Government  to  the  Lessee 
which  agreement  will  be  appended  as  Exhibit  “E”  to  this  Lease.  Conditions  will  include  the 
following: 

(1)  Sewage  discharge  by  the  Lessee  to  the  Government  owned  sewer  system  must  meet  all 
requirements  of  any  applicable  waste  water  discharge  permit  or  contract  issued  by  or  between 
the  Government  and  Bay  Area  Water  Quality  Management  Board  for  discharge  of  sewage  from 
the  Station. 

(2)  Storm  water  discharged  from  the  Premises  must  meet  the  requirements  of  permits  issued  to 
the  Government  in  accordance  with  the  National  Pollution  Discharge  Elimination  System 
(NPDES)  for  discharge  of  storm  water  from  the  Station.  In  addition,  the  Lessee  agrees  to 
participate  in  any  storm  water  quality  management  program  required  by  applicable  local,  State, 
or  Federal  regulations. 

(c)  The  Lessee  may,  at  its  own  cost,  replace,  remove,  or  relocate  utility  systems  on  the  Premises  in 
order  to  use  the  Premises,  so  long  as  there  is  no  unreasonable  interference  with  use  by  the 
Government  of  the  utility  systems  and  provided  the  Government  has  approved  the  replacement, 
removal  or  relocation  in  advance.  Government  approval  shall  not  be  unreasonably  denied  or 
delayed. 

BACKGROUND 

This  exhibit  implements  the  agreement  stipulated  in  ARTICLE  10,  of  the  Lease  between  the  Lessee 
and  the  Government. 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 
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AGREEMENT 

Pursuant  to  the  requirements  stipulated  in  ARTICLE  10  of  said  Lease,  the  Lessee  and  the 
Government  hereby  agree  to  the  following  with  respect  to  Government-owned  utility  systems  and 
to  Government-provided  utility  services: 

1.  General 

All  utility  services  delivered  at  the  premises  shall  be  obtained  from  the  City  and  County  of  San 
Francisco  (CCSF)  in  accordance  with  provisions  of  Cooperative  Agreement  N624749720003 
entered  into  by  the  Navy  and  CCSF.  The  Lessee  agrees  to  conform  to  conditions  of  service  which 
may  be  laid  out  by  CCSF  in  addition  to  the  general  requirements  of  paragraphs  2.0  through  7.0, 
below.  Assistance  in  obtaining  service  from  CCSF  can  be  obtained  by  contacting: 

San  Francisco  Public  Utilities  Commission 
410  Palm  Ave.,  Building  1 
Treasure  Island 
San  Francisco,  CA  94130 

Attn.:  Chuck  Swanson,  Utilities  Project  Manager 
Phone:  415  274  0333 

2..0  Metering 

Electric,  natural  gas  and  water  service  will  be  authorized  by  the  Government  only  after  installation 
of  meters  which  fully  and  exclusively  measure  consumption  on  the  Premises.  Prior  to 
commencement  of  service  the  Lessee  will  insure  that  any  additional  metering  which  may  be 
required  has  been  installed  by  the  San  Francisco  Public  Utilities  Commission  (SFPUC),  as  the 
representative  of  the  CCSF,  or  in  accordance  with  SFPUC  requirements  and  with  written  SFPUC 
authorization.  Unless  otherwise  stipulated  by  the  SFPUC,  the  volume  of  sewer  discharge  from  the 
Premises  will  be  assumed  to  equal  water  consumption  as  measured  by  applicable  meters. 

3.0  Commencement  of  Service 

Service  will  commence  after  the  Lessee,  or  any  sublessee  authorized  by  the  Government,  has 
established  an  account  with  the  SFPUC  and  has  made  any  advance  service  deposit  which  the 
SFPUC  may  require. 

4.0  Rates 

Until  further  notice  by  the  Government,  the  following  rates  are  in  effect: 


Utility 

Unit 

Charge 
Per  Unit 

electricity 

MWH  (million  watt-hours) 

$142.75 

natural  gas 

MFC  (1,000  cubic  feet) 

$ 6.00 

water 

KGAL  (thousand  gallons) 

S 5.40 

sevser 

KGAL 

$ 5.75 
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5.0  Billing  and  Payment 

Monthly  bills  for  utilities  services  will  be  issued  by  the  SFPUC  to  the  Lessee  or  to  a Government 
authorized  sublessee  as  agreed  upon  between  the  Lessee  and  the  SFPUC.  Payment  to  the  SFPUC  is 
due  within  10  working  days  of  receipt  of  the  bill.  Adjustments  to  billed  amounts  may  requested 
only  after  receipt  of  the  billed  amount  by  the  SFPUC  and  may  be  granted  by  the  SFPUC  only  after 
an  error  in  the  originally  presented  bill  is  clearly  established  and  documented. 

6.0  Service  to  Sublessees 

As  stated  in  paragraph  5.0,  above,  payment  for  utility  service  may  be  made  directly  to  the  SFPUC 
by  a Government  authorized  sublessee,  rather  than  by  the  Lessee,  subject  to  agreement  by  the 
SFPUC.  In  the  event  any  such  agreement  is  made,  the  Lessee  will  insure  that  the  applicable 
sublease  contains  provisions  sufficient  to  bind  the  sublessee  to  all  conditions  of  service  given  here 
as  well  as  to  any  additional  conditions  of  service  which  may  be  imposed  by  the  SFPUC. 

7.0  Failure  by  Sublessees  to  Make  Payment 

Any  Government  authorized  sublessee  obligated  to  make  payment  for  utility  services  directly  to  the 
SFPUC  will  be  considered  in  arrears  if  payment  of  any  bill  is  not  received  within  30  working  days 
of  presentation  to  the  sublessee  by  the  SFPUC.  In  any  such  case,  the  liability  for  payment  will 
immediately  revert  to  the  Lessee  and  will  remain  with  the  Lessee  for  the  remainder  of  the  term  of 
this  Lease. 
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Exhibit  E 


SAFETY  AND  HEALTH  HAZARDS  TO  BE  CORRECTED 


There  are  no  safety  or  health  hazards  identified  by  the  Government  requiring  correction. 


All  correspondence  in  connection  with 
this  contract  should  include  reference  to: 
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GOVERNMENT’S  OBLIGATIONS  TO  ABATE  ASBESTOS 


No  asbestos  abatement  to  be  performed  by  Government. 


EXHIBIT  B 


DIAGRAM  OF  PREMISES 


EXHIBIT  B 

DIAGRAM  OF  PREMISES 


133H1S  HJL6 


133H1S  Hill 


AVENUE 


Proposed  Lay  Down  Site 


EXHIBIT  C 


COVER  PAGE  OF  THE  SEISMIC  REPORT 


Treasure  Island  Reuse  Plan 

Existing  Conditions  Report:  Vol.  2 

--  ___ 


Physical  characteristics, 

BUILDING  AND  INFRASTRUCTURE  CONDITIONS 


AUGUST  1995 


Prepared  for: 

The  Office  Of  Military  Base  Conversion, 

Planning  Department,  City  & County  of  San  Francisco, 
and  the  San  Francisco  Redevelopment  Agency 


Prepared  by: 

ROMA  Design  Group 

Cerbatos  & Associates  Consulting  Electrical  Engineers 
Cervantes  Design  Associates 
Don  Todd  Associates,  Inc. 

Manna  Consultants,  Inc. 

Moffatt  & Nichol  Engineers 
Olivia  Chen  Consultants,  Inc. 

Takahashi  Consulting  Engineers 
Treadwell  Sc  Rollo,  Inc. 


EXHIBIT  D 


MANAGEMENT  PLAN 


Exhibit  D 

Proposed  Management  Plan 


This  management  plan  is  for  California  Engineering  Contractor's  operation  of  a lay  down 
yard  on  Treasure  Island.  The  management  plan  is  intended  to  address  operational  issues 
associated  with  the  lay  down  yard,  including  the  intended  use  of  the  site,  hours  of 
operation,  site  design  and  layout,  and  general  responsibilities  of  the  subtenant  with  regard 
to  operations  at  Treasure  Island. 

Proposed  Uses 

Proposed  uses  at  the  site  are  limited  to  the  following: 

♦ Temporary  Office  Complex-.  The  office  complex  will  be  comprised  of  several 
modular  trailers  coupled  together.  The  complex  will  serve  as  the  on-site 
location  for  various  office  related  functions  associated  with  the  retrofit  project 
and  would  serve  as  the  work  location  for  approximately  30  employees. 

♦ Delivery  and  Storage  of  Materials : The  site  will  serve  as  the  delivery  and 
storage  location  for  fabricated  steel  and  paint  used  in  the  retrofit  project. 

♦ Crew  Assembly : The  site  would  serve  as  central  location  for  work  crews  to 
assemble  before  being  dispatched  to  the  job  site  on  the  Bridge. 

♦ Equipment  Maintenance  and  Storage:  The  site  will  be  used  to  store  vehicles 
and  equipment  associated  with  the  project,  including  bucket  trucks,  cranes, 
boom  trucks,  forklifts,  crew  trucks  and  compressors.  In  addition,  the  site  may 
be  used  for  general  maintenance  and  repairs  on  the  vehicles  and  equipment. 

♦ On-Site  Refueling:  The  existing  fuel  storage  tank  on  the  site  will  be  used  to 
store  diesel  fuel  and  to  refuel  vehicles  and  equipment. 

Hours  of  Operation 

for  on  site  functions,  including  the  office  complex,  the  yard  operations,  and  the  delivery 
of  materials  (fabricated  steel),  the  hours  of  operation  will  generally  occur  during  the 
daylight  hours  ranging  from  6am  to  7pm.  Crew  assembly  for  work  on  the  Bridge  will 
generally  occur  at  two  times  - once  in  the  evening  at  around  9pm  and  again  in  the 
morning  at  around  5am.  Material  deviations  from  these  hours  of  operation  will  require 
the  prior  written  consent  of  the  Authority's  Executive  Director. 

Traffic  and  Rond  Maintenance 

I raffic  to  and  from  the  site,  including  the  delivery  of  steel  and  the  disbursement  of  the 
steel  and  the  work  crews  to  the  job  site  will  be  along  a prescribed  path  of  travel  as 
outlined  in  the  sublease.  There  are  approximately  450  loads  of  steel  which  will  be 
delivered  to  the  site  over  the  three  year  term  of  the  sublease,  and  the  distribution  of  that 
product  to  the  work  site  will  require  approximately  1,550  loads  or  about  ten  trips  per 
week. 


In  the  event  that  the  delivery  of  steel  or  the  redistribution  of  steel  to  the  job  site  results  in 
damages  to  the  road  network  on  Treasure  Island  and/or  Yerba  Buena  Island,  including 
tracking  of  dirt  and  debris  from  the  lay  down  yard  onto  surrounding  streets,  California 
Engineering  Contractors  will  be  responsible  for  repairs  and  street  cleaning  required  by 
their  activities. 

Site  Design  and  Layout 

The  lay  down  area  will  be  utilized  in  the  manner  set  forth  in  the  site  plans  attached  to  the 
sublease  with  the  following  additional  conditions: 

♦ Fencing  and  Screening : CEC  will  screen  the  site  from  surrounding  areas  to 
reduce  negative  visual  impacts.  This  includes  the  siting  of  the  office  complex 
on  the  northern  end  of  the  site,  the  use  of  a landscaped  berm  on  the  eastern 
edge  of  the  site,  and  the  erection  of  an  8'  fence  with  screening,  which  includes 
slats  integrated  with  the  fencing  material. 

♦ Lighting : Although  certain  activities  may  be  preformed  in  the  evenings,  most 
of  the  activity  at  the  site  is  expected  to  occur  during  daylight  hours.  To  the 
extent  they  are  needed  to  support  the  operation,  lighting  may  installed  at  the 
lay  down  yard,  including  on  the  proposed  office  complex.  These  lights  must 
be  contained  within  the  site  and  light  standards  may  not  be  taller  than  the 
proposed  office  complex.  The  lights  must  be  directed  into  the  site,  thereby 
minimizing  the  effect  of  the  lighting  on  adjacent  areas. 

♦ Material  Storage : The  storage  of  materials  shall  be  conducted  in  such  a way 
as  to  minimize  the  visual  effects  on  surrounding  areas.  While  some  of  the 
equipment  is  expected  to  be  visible  from  outside  the  yard,  the  materials 
delivered  to  the  site  must  be  stored  in  such  a manner  as  to  not  exceed  the  8' 
height  of  the  fence  (referenced  above).  In  addition,  materials  may  be  stored 
on  the  eastern  and  southern  edges  of  the  site,  however  no  materials  may  be 
stored  in  the  areas  immediately  adjacent  to  the  office  complex. 


EXHIBIT  E 


ROUTE  FOR  TRAFFIC  TO  AND  FROM  PREMISES 


Required  Path  of  Travel  to  Site 


I 


EXHIBIT  F 


RULES  AND  REGULATIONS 
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EXHIBIT  F 

RULES  AND  REGULATIONS 


1.  All  rules  and  regulations  set  out  in  the  Master  Lease  and  First  Amendment  shall 
prevail. 

2.  No  signs,  advertisements  or  notices  shall  be  attached  to,  or  placed  on,  the  exterior  or 
interior  of  the  Building  or  elsewhere  on  the  Islands,  without  prior  written  approval  of 
Sublandlord.  Such  signs  must  be  removed  within  24  hours  of  vacancy,  or  the 
termination  of  the  approved  event  or  activity,  or  at  the  request  of  Sublandlord. 

3.  Sublandlord  shall  have  the  right  to  prohibit  Subtenant’s  use  of  the  Building  name  or 
photo  in  its  advertisement. 

4.  All  persons  entering  or  exiting  the  Premises,  or  Building  may  be  required  to  present 
the  appropriate  pass  and  sign  in  and  out. 

5.  Temporary  notices  are  not  to  be  taped,  thumbtacked,  nailed  or  glued  to  doors  or  walls. 

6.  Subtenant's  contractor,  while  on  the  Premises  or  Subtenant’s  parking  area,  shall  be 
subject  to  these  Rules  and  Regulations,  and  will  also  be  subject  to  direction  from 
Sublandlord  and  its  agents,  but  will  not  be  an  agent  or  contractor  of  the  Sublandlord 
or  its  agents.  Subtenant’s  contractor  shall  be  licensed  by  the  State,  insured  and  bonded 
3t  the  amount  requested  by  the  Sublandlord. 

7.  If  the  demised  Premises  or  any  part  of  the  Building  becomes  infested  with  pests  as  a 
result  of  the  use  or  neglect  on  the  part  of  the  Subtenant,  the  Subtenant  shall  be  solely 
responsible  for  the  immediate  extermination  costs. 

S.  If,  as  a result  of  any  governmental  rule  or  regulation  or  law,  Sublandlord  imposes  a 
curtailment  of  services  or  a reduction  of  energy  usage,  the  Subtenant  shall  comply  and 
shall  be  liable  for  any  surcharges  imposed  upon  Sublandlord  for  non-compliance. 

9.  Subtenant  shall  install  and  maintain  those  in  existence  at  Building  turn  over,  at 
Subtenant’s  expense,  fire  extinguishers,  per  local  governmental  regulations  or  law. 

10.  Subtenant  shall  install  and  maintain  at  Subtenant’s  expense,  any  life  safety  equipment 
required  by  governmental  rules,  regulations,  or  laws  to  be  kept  on  the  Premises. 

11.  Subtenant  and  Subtenant’s  agents  and  employees  shall  park  only  in  those  areas 
designated  by  Sublandlord  to  be  within  the  lines  in  Exhibit  B,  Drawing  of  Premises. 

12.  Subtenant  is  subject  to  fine  for  each  parking  violation  by  Subtenant,  Subtenant’s 
employees,  agents,  invitees,  or  licensees. 

13.  Subtenant  will  provide  information  about  and  encourage  all  employees  to  maximize 
usage  of  transit , carpool,  and  ferry  services  available. 

14  Subtenant  will  attempt  to  schedule  deliveries  and  other  major  vehicular  activities  so 
as  to  avoid  hours  of  maximum  Bay  Bridge  traffic  congestion. 

15.  Subtenant  will  consider  flexibility  in  working  hours,  tele-commuting  options  and 
other  programs  to  reduce  island  and  Bay  Bridge  traffic  congestion. 

16.  Subtenants  will  provide  Sublandlord  with  a list  of  vehicular  and  trip  reduction  efforts 
it  will  undertake,  prior  to  building  occupancy. 

1 7 Special  Events  expected  to  attract  more  than  1 10%  the  average  number  of  employees, 
clients,  subtenants,  contractors,  agents,  or  visitors  must  be  pre-authonzed  72  hours  in 
advance  by  Sublandlord.  Additional  parking  fees,  shuttle  or  ferry  service 
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requirements  and  other  traffic  congestion  mitigation  measures  may  be  imposed  in 
order  to  address  anticipated  traffic  demands. 

18.  No  canvassing  or  soliciting  shall  be  allowed  on  the  Premises  or  in  the  Building. 

19.  Subtenant  shall  not  use  the  Building  for  lodging,  sleeping  or  conduct  any  mechanical 
or  manufacturing  operations,  without  prior  written  approval  of  Sublandlord. 

20.  Subtenant  shall  not  conduct,  in  or  about  the  Building  or  on  the  Premises,  any  auction, 
public  or  private  sale  without  the  prior  wrirten  approval  of  Sublandlord. 

21.  Subtenant  will  accept  current  keys,  key  cabinet  and  locks  in  the  Building  and  shall  not 
have  any  such  keys  copied.  Subtenant  will  not  install  additional  locks  or  change  the 
keying  system  without  prior  written  approval  of  Sublandlord.  Subtenant,  upon 
termination  of  the  Lease  shall  deliver  to  Sublandlord  all  keys  to  doors  in  the  Building, 
specifically  labeled  with  a Master  Key  listing. 

22.  Subtenant  shall  provide  adequate  security  of  all  Premises  and  Buildings  under  this 
Lease. 

23.  Subtenant  shall  report  all  theft  of  property  or  other  crime  to  the  Police  and 
Sublandlord.  Subtenant  shall  report  all  slip  and  fall  accidents  or  other  potential 
liability  claims  to  Sublandlord. 

24.  Subtenant  shall  not  make  or  permit  to  be  made  any  unseemly  or  disturbing  noises, 
sounds  or  vibrations  or  disturb  or  interfere  with  occupants  of  the  neighboring 
buildings  or  premises,  in  any  way. 

25.  Subtenant  shall  not  install  any  antenna  or  other  device  on  the  roof  or  exterior  of  the 
Building  without  Sublandlord’s  prior  written  approval. 

26.  No  storage  of  materials  of  any  kind  shall  be  allowed  outside  the  Building. 

27.  Sublandlord  may  designate  time  and  manner  the  Subtenant  will  move  freight, 
furniture  and  supplies  in  and  out  of  Building. 

28.  Subtenant  will  not  place  equipment  of  unusual  size  and  weight  on  the  Premises. 

29.  Subtenant  will  not  install  window  coverings  on  the  interior  or  exterior  of  Building 
without  the  prior  written  approval  of  Sublandlord. 

30.  Animals  will  not  be  kept  on  the  Premises. 

31.  For  any  event  with  over  500  persons,  applicant  must  recycle  any  newspaper,  glass  or 
aluminum  items  generated.  For  smaller  events,  applicants  are  strongly  encouraged  to 
and  should  make  every  effort  to  recycle. 

32.  The  sale  and  use  of  mylar  balloons  on  Treasure  Island  is  prohibited.  All  other 
balloons  are  permitted,  but  must  be  removed  following  the  event  from  both  the  event 
area  and  any  other  area  of  the  island  to  which  they  have  drifted.  The  release  of 
balloons  is  absolutely  prohibited. 

33.  Applicants  are  advised  the  City  prohibits  the  use  of  food  packaging  items  which 
contain  chloroflurocarbons,  such  as  styrofoam  on  all  premises. 

34.  All  tents  should  be  certified  to  withstand  70  mph  winds  and  installed  according  to 
manufacturers  instructions.  All  tents  and  heating  devices  must  comply  with  Fire  and 
life  safety  regulations  and  be  inspected  and  approved  by  the  San  Francisco  Fire 
Department  Inspector. 


EXHIBIT  G 

PERMITTED  ALTERATIONS 


Fencing 
Lighting 
Base  Rock 
Concrete  Slabs 
Storage  Buildings 
Office  Buildings 
Utilities 


AVENUE 


EXHIBIT  "G 


133H1S  H16 


133H1S  Hill 
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STANDARD  UTILITIES  AND  SERVICES  AND  RATES 
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Utilities 

1)  The  sub-lessee  agrees  to  allow  the  utility  suppliers  reasonable  access  to  the  premises  for  such 
operation,  maintenance,  repair  and  replacement  of  these  utilities  systems  as  may  be  required.  In 
executing  operation,  maintenance,  repair  or  replacement  of  these  systems,  all  reasonable  steps 
will  be  taken  to  limit  interference  with  the  use  of  the  Premises  by  the  sub-lessee. 

2)  Terms  and  conditions  will  include  the  following: 

a)  Sewage  discharge  by  the  sub-lessee  to  the  Navy  owned  sewer  system  must  meet  all 
requirements  of  any  applicable  waste  water  discharge  permit  or  contact  issued  by  or 
between  the  sub-landlord  and  Bay  Area  Water  Quality  Management  Board  for  discharge 
of  sewage  from  the  island. 

b)  Storm  water  discharged  from  the  Premises  must  meet  the  requirements  of  permits 
issued  to  the  sub-landlord  in  accordance  with  the  National  Pollution  Discharge 
Elimination  System  (NPDES)  for  discharge  of  storm  water  from  the  Station.  In  addition, 
the  sub-lessee  agrees  to  participate  in  any  storm  water  quality  management  program 
required  by  applicable  local,  State,  or  Federal  regulations. 

3)  The  sub-lessee  may,  with  pre-approval  by  sub-landlord  and  at  its  own  cost,  replace,  remove, 
or  relocate  utility  system  on  the  Premises  in  order  to  use  the  Premises,  so  long  as  there  is  no 
unreasonable  interference  with  use  by  the  sub-landlord  of  the  utility  systems  and  provided  the 
sub-landlord  has  approved  the  replacement,  removal  or  relocation  in  advance.  Approval  shall  not 
be  unreasonably  denied  or  delayed. 

The  sub-lessee  and  the  sub-landlord  hereby  agree  to  the  following  with  respect  to  Navy-owned 
utility  systems  and  to  sub-landlord-provided  utility  services: 

General 

All  utility  services  delivered  at  the  Premises  shall  be  obtained  from  the  sub-landlord  in 
accordance  with  provisions  of  Cooperative  Agreement  N624749720003.  The  sub-lessee  agrees 
to  conform  to  conditions  of  service  which  may  be  laid  out  by  sub-landlord  in  addition  to  the 
general  requirements  below.  Service  from  sub-landlord  can  be  obtained  by  contacting: 

San  Francisco  Public  Utilities  Commission 
410  Avenue  of  the  Palms,  Building  1 
Treasure  Island 
San  Francisco,  CA  94130 


» 


Attn:  Chuck  Swanson,  Project  Manager 
Treasure  Island  Public  Utilities  Commission 
(415)  274-0333 


Metering 

Electric,  natural  gas  and  water  service  will  be  authorized  by  the  sub-landlord  only  after 
installation  as  required  by  the  Public  Utilities  Commission  (PUC)  of  meters  which  fully  and 
exclusively  measure  consumption  on  the  Premises.  Prior  to  commencement  of  service  the  sub- 
lessee will  insure  that  any  additional  metering  which  may  be  required  has  been  installed  by  the 
PUC  with  written  sub-landlord  authorization.  Unless  otherwise  stipulated  by  the  PUC,  the 
volume  of  sewer  discharge  from  the  Premises  will  be  assumed  to  equal  water  consumption  as 
metered  by  applicable  meters. 

Commencement  of  Service 

Service  will  commence  after  the  sub-lessee  has  established  an  account  with  the  PUC  and  has 
made  any  advance  service  deposit  which  the  PUC  may  require. 

Rates 

Until  further  notice  by  the  sub-landlord,  the  following  rates  are  in  effect: 


Utility 
Electricity 
Natural  gas 
Water 
Sewer 


Unit 

MWH  (million- watt-hour) 
MCF  (1000  cubic  feet) 
KGAL  (thousand  gallons) 
KGAJL 


Charge  Per  Unit 
$142.75 
$ 6.00 
$ 5.40 
$ 5.75 


Billing  and  Payment 


Monthly  bills  for  utilities  services  will  be  issued  by  the  PUC  to  the  sub-lessee  as  agreed  upon 
between  the  sub-lessee  and  the  PUC.  Payment  to  the  PUC  is  due  within  10  working  days  of 
receipt  of  the  bill.  Payment  for  utility  service  must  be  made  directly  to  the  PUC. 

Failure  by  Sub-Lessees  to  Make  Payment 

Any  sub-lessee  obligated  to  make  payment  for  utility'  services  directly  to  the  PUC  will  be 
considered  in  arrears  if  payment  of  any  bill  is  not  received  within  30  working  days  of 
presentation  to  the  sub-lessee  by  the  PUC. 


EXHIBIT  I 


APPROVED  HAZARDOUS  MATERIALS 


EXHIBIT  I 


APPROVED  HAZARDOUS  MATERIALS 

LIST  OF  HAZARDOUS  MATERIALS 

DIESEL  FUEL 
GASOLINE 
MOTOR  OIL 
ANTI-  FREEZE 
TRANSMISSION 
HYDRAULIC  FLUID 
AIR  TOOL  LUBRICANT 
MULTI-PURPOSE  GREASE 
DEGREASER 
BATTERY  ACIDD  FLUID 

LACQUER  THINNER 
METHYL  ETHYL  KETONE 
MINERAL  SPIRITS 
XYLENE 

INORGANIC  ZINC  PRIMER 
PHENOLIC  INTERMEDIATE  COATING 
ACRYLIC  FINISH  COATING 
MARKING  PAINT 

ACETYLENE 

OXYGEN 

PROPANE 


WELDING  RODS 
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WORKFORCE  HIRING  AGREEMENT 
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Notes 


TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
City  and  County  of  San  Francisco 


Agenda  Item  No.  8 


Meeting  of  June  13,  2001 


Subject:  Authorizing  the  Executive  Director  to  execute  a contract  with  Geomatrix  for  an  amount 
not  to  exceed  $350,000  to  provide  oversight  of  the  U.S.  Navy’s  environmental  clean  up  program 
on  Treasure  Island 

Contact/Phone:  Annemarie  Conroy 
Stephen  Proud 
274-0660 


SUMMARY  OF  PROPOSED  ACTION 

Authorize  the  Executive  Director  to  execute  a contract  for  an  amount  not  to  exceed  $350,000  to 
fund  a contract  with  Geomatrix  to  provide  oversight  of  the  U.S.  Navy’s  environmental  clean  up 
program  on  Treasure  Island 


DISCUSSION 

The  City  and  County  of  San  Francisco  (City)  established  the  Treasure  Island  Development 
Authority  (Authority)  to  manage  the  conversion  of  former  Naval  Station  Treasure  Island  from 
Navy  use  to  civilian  use.  As  part  of  its  transfer  responsibilities,  the  Navy  is  undertaking  an 
environmental  remediation  program  to  meet  federal  requirements  that  an  environmentally  clean 
base  is  transferred.  One  of  the  Authority’s  chief  responsibilities  is  to  assure  that  the  Navy’s 
environmental  remediation  activities  achieve  the  agreed  clean-up  level  for  planned  civilian  use. 
For  the  past  two  years,  the  Authority,  acting  through  the  City’s  Department  of  Public  Works,  has 
retained  a consultant,  Geomatrix,  to  provide  independent  analyses  of  the  thoroughness  and 
defensibility  of  the  environmental  work  conducted  by  the  Navy,  and  to  assure  the  compatibility 
of  the  Navy’s  proposed  remediation  activities  with  the  Authority’s  redevelopment  plans.  The 
proposed  contract  will  fund  such  oversight  activities  through  June  2002. 

Geomatrix  was  selected  by  the  Department  of  Public  Works  as  an  “as  needed”  consultant  for 
environmental  review  and  remediation  activities  through  a public  Request  for  Proposals  process. 
The  firm’s  knowledge  of  the  Navy’s  environmental  remediation  program  for  TI  gained  through 
its  work  for  the  Authority  for  the  past  two  years  provides  Geomatrix  with  a unique  ability  to 
provide  the  required  services  without  duplicating  previous  expenditures. 


BACKGROUND 

For  the  environmental  remediation  program,  Treasure  Island  and  Yerba  Buena  Island  were 
divided  into  144  parcels  (1 18  on  TI  and  26  on  YBI)  which  were  then  classified  by  environmental 
condition  to  enable  the  Navy  and  the  Authority  to  identify  properties  that  are  suitable  for  lease  or 


transfer  on  an  on-going  basis.  A Restoration  Advisory  Board  (RAB)  was  established  to  provide 
public  review,  input  and  comment  on  all  aspects  of  the  environmental  remediation  program. 

Concurrent  with  the  parcel  classification  program,  the  Navy  initiated  an  Installation  Restoration 
(IR)  Program  to  identify  and  investigate  potential  hazardous  waste  sites.  Twenty-five  IR  sites 
originally  were  selected  for  investigation  and  remediation,  if  needed,  under  the  Comprehensive 
Environmental  Response,  Compensation,  and  Liability  Act  (CERCLA).  These  25  IR  sites  were 
grouped  into  Onshore  and  Offshore  Operating  Units  (OUs).  Site  12  was  broken  out  from  the 
Onshore  OU  and  established  as  a separate  OU  because  completion  of  the  entire  Onshore  OU 
would  not  accommodate  the  Authority’s  reuse  schedule  for  Site  12.  An  additional  group  of  IR 
sites  that  comprise  the  planned  SWA  may  be  broken  out  from  the  Onshore  OU  as  a separate  OU 
also  to  accommodate  the  Authority’s  redevelopment  schedule.  Nine  IR  sites  were  classified  as 
petroleum-only  sites,  and  were  removed  from  the  CERCLA  process.  Investigation  and 
remediation  of  these  nine  IR  sites  is  being  performed  under  California  Underground  Storage 
Tank  regulations  with  the  State  of  California  Department  of  Toxic  Substances  Control  (DTSC) 
as  the  lead  regulatory  agency  for  the  project.  In  addition,  the  California  Regional  Water  Quality 
Control  Board  - San  Francisco  Region  (RWQCB)  and  U.S.  Environmental  Protection  Agency 
(EPA)  have  been  actively  participating  in  the  process. 


SCOPE  OF  WORK 

The  primary  scope  of  work  includes: 

• attending  technical  and  strategy  meetings, 

• assisting  the  Authority  with  risk  communication, 

• assessing  work  plans,  data  collection,  and  reports  prepared  by  the  Navy’s  consultants 


Monthly  technical  meetings  are  held  to  review  the  status  of  on-going  tasks  and  identify 
outstanding  issues.  The  Navy  and  its  consultants,  the  Authority  and  its  consultants,  regulators, 
and  RAB  members  participate  in  these  meetings.  Additional  meetings  are  scheduled  to  address 
significant  issues  identified  at  the  monthly  meeting.  These  technical  working  meetings  clarify 
details  of  a specific  field  program  or  technical  evaluation  approach.  Other  supplemental  meetings 
may  be  associated  with  assisting  the  Authority  with  risk  communication,  including  technical 
presentations  to  Authority  management,  regulators,  and  tenants.  In  addition,  the  Navy  prepares 
work  plans  and  reports  to  document  its  approach,  confirm  agreements  between  interested  parties, 
and  comply  with  regulatory  requirements,  which  also  are  reviewed  by  the  Authority’s  consultant. 
Finally,  the  Authority  occasionally  may  request  that  its  consultant  oversee  the  Navy’s  field  work 
or  collect  field  samples  to  verify  the  adequacy  of  the  Navy’s  work,  or  to  fill  a data  gap  critical  to 
the  Authority’s  needs  that  is  not  addressed  by  the  Navy. 

The  process  for  completing  environmental  investigations  at  NSTI  is  fairly  well  defined; 
however,  regulators  commonly  identify  the  need  for  previously  unplanned  activities  (additional 
investigations,  reports  and  meetings)  as  new  field  data  are  collected  and  analyzed.  Additional 
work  plans  and  reports  are  then  prepared  that,  in  turn,  require  additional  review  and  additional 
meetings  to  address  technical  issues. 


ANTICIPATED  BUDGET 


Task  One:  - 

Regularly  scheduled  BRAC  Closure  Team  meetings  (preparation,  meeting 
attendance,  documentation  of  meeting).  Estimate  = 12  meetings 
Budget:  $20,000 

Task  Two: 

Supplemental  technical  meetings  including  conference  calls  (preparation, 
meeting  attendance,  documentation  of  meeting).  Estimate  = 48  meetings  and 
24  conference  calls  Budget:  $94,000 

Task  Three: 

Review  of  technical  documents  including  reports  and  work  plans  Estimate  48 
documents  Budget  $105,000 

Task  Four: 

Interim  data  review  and  preparation  of  written  summary.  Estimate  = 24  data 
sets.  Budget  = $70,000 

Task  Five: 

Oversight  of  field  work  including  collections  of  split  samples  to  assess  data 
quality.  Estimate  = 4 assessments  of  field  work.  Budget  = $20,000 

Task  Six: 

Additional  consultation  (at  request  of  Authority)  and  contingency.  Activities 
undertaken  in  Task  Six  must  be  preauthorized  in  writing  by  the  Authority. 
Budget  = $41,  000 

Total  Budget 

$350,000 

RECOMMENDATION 


Staff  recommends  approval 


RESOLUTION  AUTHORIZING  THE  EXECUTIVE  DIRECTOR  TO  EXECUTE  A 
CONTRACT  FOR  AN  AMOUNT  NOT  TO  EXCEED  $350,000  TO  FUND  A CONTRACT 
WITH  GEOMATRIX  TO  PROVIDE  TECHNICAL  OVERSIGHT  OF  THE  UNITED 
STATES  NAVY’S  ENVIRONMENTAL  CLEANUP  PROGRAM  ON  FORMER  NAVAL 
STATION  TREASURE  ISLAND 


WHEREAS,  former  Naval  Station  Treasure  Island  is  a military  base  located  on  Treasure  Island 
and  Yerba  Buena  Island  (together,  the  "Base"),  which  is  currently  owned  by  the  United  States  of 
America  (“the  Federal  Government”);  and, 

WHEREAS,  Treasure  Island  was  selected  for  closure  and  disposition  by  the  Base  Realignment 
and  Closure  Commission  in  1993,  acting  under  Public  Law  101-510,  and  its  subsequent 
amendments;  and, 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  passed  Resolution  No.  380-97, 
authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a nonprofit  public  benefit 
corporation  known  as  the  Treasure  Island  Development  Authority  (the  “Authority”)  to  act  as  a 
single  entity  focused  on  the  planning,  redevelopment,  reconstruction,  rehabilitation,  reuse  and 
conversion  of  the  Base  for  the  public  interest,  convenience,  welfare  and  common  benefit  of  the 
inhabitants  of  the  City  and  County  of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended  Section 
33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter  1333  of  the 
Statutes  of  1968  (the  “Act”),  the  California  Legislature  (I)  designated  the  Authority  as  a 
redevelopment  agency  under  California  redevelopment  law  with  authority  over  the  Base  upon 
approval  of  the  City’s  Board  of  Supervisors,  and  (ii)  with  respect  to  those  portions  of  the  Base 
which  are  subject  to  Tidelands  Trust,  vested  in  the  Authority  the  Authority  to  administer  the 
public  trust  for  commerce,  navigation  and  fisheries  as  to  such  property;  and 

WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 
redevelopment  agency  for  Treasure  Island  in  1997;  and, 

WHEREAS,  Geomatrix  Consultants  Incorporated  was  selected  to  provide  assistance  in 
reviewing,  commenting  and  overseeing  the  Navy’s  environmental  remediation  program  on 
former  naval  station  Treasure  Island  following  a public  Request  for  Proposals  process;  and 

WHEREAS,  the  Authority  needs  to  continue  to  oversee  the  Navy’s  environmental  remediation 
program; 

Now,  therefore  be  it  RESOLVED,  That  the  Authority  hereby  authorizes  the  Executive  Director 
to  execute  a contract  with  Geomatrix  for  an  amount  not  to  exceed  $350,000  to  fund  the 
continuation  of  technical  oversight  of  the  United  States  Navy’s  environmental  cleanup  program 
on  former  naval  base  Treasure  Island  pursuant  to  the  terms  and  conditions  of  the  contract 
attached  hereto  as  Exhibit  A. 


CERTIFICATE  OF  SECRETARY 


I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure  Island 
Development  Authority,  a California  nonprofit  public  benefit  corporation,  and  that  the  above 
Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors  of  the  Authority  at  a 
properly  noticed  meeting  on  June  13,  2001. 


John  Elberling,  Secretary 
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City  and  County  of  San  Francisco 
Treasure  Island  Development  Authority 
Treasure  Island  Building  One 
410  Palm  Avenue 
San  Francisco,  California  94130 


Agreement  between  the  TREASURE  ISLAND  DEVELOPMENT  AUTHORITY  and 


GEOMATRIX  CONSULTANTS,  INC. 


This  Agreement  is  made  this  first  day  of  July  2001  in  the  City  and  County  of  San  Francisco, 
State  of  California,  by  and  between:  Geomatrix  Consultants,  Inc.,  a California  corporation, 
hereinafter  referred  to  as  “Contractor,”  and  the  Treasure  Island  Development  Authority,  a 
municipal  corporation,  hereinafter  referred  to  as  “Authority,”  acting  by  and  through  its  Executive 
Director,  hereinafter  referred  to  as  "Executive  Director." 


WHEREAS,  former  Naval  Station  Treasure  Island  is  a military  base  located  on  Treasure  Island 
and  Yerba  Buena  Island  (together,  the  "Base"),  which  is  currently  owned  by  the  United  States  of 
America  (“the  Federal  Government”);  and, 

WHEREAS,  Treasure  Island  was  selected  for  closure  and  disposition  by  the  Base  Realignment 
and  Closure  Commission  in  1993,  acting  under  Public  Law  101-510,  and  its  subsequent 
amendments;  and, 

WHEREAS,  On  May  2,  1997,  the  Board  of  Supervisors  passed  Resolution  No.  380-97, 
authorizing  the  Mayor’s  Treasure  Island  Project  Office  to  establish  a nonprofit  public  benefit 
corporation  known  as  the  Treasure  Island  Development  Authority  (the  “Authority”)  to  act  as  a 
single  entity  focused  on  the  planning,  redevelopment,  reconstruction,  rehabilitation,  reuse  and 
conversion  of  the  Base  for  the  public  interest,  convenience,  welfare  and  common  benefit  of  the 
inhabitants  of  the  City  and  County  of  San  Francisco;  and, 

WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended  Section 
33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter  1333  of  the 
Statutes  of  1968  (the  “Act”),  the  California  Legislature  (I)  designated  the  Authority  as  a 
redevelopment  agency  under  California  redevelopment  law  with  authority  over  the  Base  upon 
approval  of  the  City’s  Board  of  Supervisors,  and  (ii)  with  respect  to  those  portions  of  the  Base 
which  are  subject  to  Tidelands  Trust,  vested  in  the  Authority  the  Authority  to  administer  the 
public  trust  for  commerce,  navigation  and  fisheries  as  to  such  property;  and 

WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 
redevelopment  agency  for  Treasure  Island  in  1997;  and, 
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WHEREAS,  Geomatrix  Consultants  Incorporated  was  selected  to  provide  assistance  in 
reviewing,  commenting  and  overseeing  the  Navy’s  environmental  remediation  program  on 
former  naval  station  Treasure  Island  following  a public  Request  for  Proposals  process;  and 

WHEREAS,  the  Authority  needs  to  continue  to  oversee  the  Navy’s  environmental  remediation 
program; 

WHEREAS,  Contractor  represents  and  warrants  that  it  is  qualified  to  perform  the  services 
required  by  City  as  set  forth  under  this  Contract;  and, 

WHEREAS,  approval  for  said  Agreement  was  obtained  from  a Civil  Service  Commission  Notice 
of  Action  for  Contract  Number  dated 

; Now,  THEREFORE,  the  parties  agree  as  follows: 

1.  Certification  of  Funds;  Budget  and  Fiscal  Provisions;  Termination  in  the  Event  of 
Non-Appropriation 

This  Agreement  is  subject  to  the  budget  and  fiscal  provisions  of  the  Charter  of  the  City  and 
County  of  San  Francisco  (“City”).  Charges  will  accrue  only  after  prior  written  authorization 
certified  by  the  City’s  Controller  (“Controller”),  and  the  amount  of  Authority's  obligation 
hereunder  shall  not  at  any  time  exceed  the  amount  certified  for  the  purpose  and  period  stated  in 
such  advance  authorization. 

This  Agreement  will  terminate  without  penalty,  liability  or  expense  of  any  kind  to 
Authority  at  the  end  of  any  fiscal  year  if  funds  are  not  appropriated  for  the  next  succeeding  fiscal 
year.  If  funds  are  appropriated  for  a portion  of  the  fiscal  year,  this  Agreement  will  terminate, 
without  penalty,  liability  or  expense  of  any  kind  at  the  end  of  the  term  for  which  funds  are 
appropriated. 

Authority  and  City  have  no  obligation  to  make  appropriations  for  this  Agreement  in  lieu  of 
appropriations  for  new  or  other  agreements.  Authority  and  City  budget  decisions  are  subject  to 
the  discretion  of  the  Mayor  and  the  Board  of  Supervisors.  Contractor’s  assumption  of  risk  of 
possible  non-appropriation  is  part  of  the  consideration  for  this  Agreement. 

THIS  SECTION  CONTROLS  AGAINST  ANY  AND  ALL  OTHER  PROVISIONS  OF 
THIS  AGREEMENT. 

2.  Term  of  the  Agreement 

Subject  to  Section  1,  the  term  of  this  Agreement  shall  be  from  July  1,  2001  to  June  30, 

2002. 

3.  Effective  Date  of  Agreement 

This  Agreement  shall  become  effective  when  the  Controller  has  certified  to  the  availability 
of  funds  and  Contractor  has  been  notified  in  writing. 
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4.  Services  Contractor  Agrees  to  Perform 

The  Contractor  agrees  to  perform  the  services  provided  for  in  Appendix  A,  “Description  of 
Services,”  attached  hereto  and  incorporated  by  reference  as  though  fully  set  forth  herein. 

5.  Compensation 

Compensation  shall  be  made  in  monthly  payments  on  or  before  the  last  day  of  each  month 
for  work,  as  set  forth  in  Section  4 of  this  Agreement,  that  the  Executive  Director  in  her  sole 
discretion,  concludes  has  been  performed  as  of  the  last  day  of  the  immediately  preceding  month. 
In  no  event  shall  the  amount  of  this  Agreement  exceed  three  hundred  fifty  thousand  dollars 
($350,000).  The  breakdown  of  costs  associated  with  this  Agreement  appears  in  Appendix  B, 
“Calculation  of  Charges,”  attached  hereto  and  incorporated  by  reference  as  though  fully  set  forth 
herein. 

No  charges  shall  be  incurred  under  this  Agreement  nor  shall  any  payments  become  due  to 
Contractor  until  reports,  services,  or  both,  required  under  this  Agreement  are  received  from 
Contractor  and  approved  by  the  Executive  Director,  in  her  sole  discretion,  as  being  in  accordance 
with  this  Agreement.  Authority  may  withhold  payment  to  Contractor  in  any  instance  in  which 
Contractor  has  failed  or  refused  to  satisfy  any  material  obligation  provided  for  under  this 
Agreement. 

In  no  event  shall  the  Authority  or  City  be  liable  for  interest  or  late  charges  for  any  late 
payments. 

6.  Guaranteed  Maximum  Costs 

(a)  The  Authority's  obligation  hereunder  shall  not  at  any  time  exceed  the  amount  certified 
by  the  Controller  for  the  purpose  and  period  stated  in  such  certification. 

(b)  Except  as  may  be  provided  by  laws  governing  emergency  procedures,  officers  and 
employees  of  Authority  and/or  City  are  not  authorized  to  request,  and  the  Authority  is  not  required 
to  reimburse  the  Contractor  for,  Commodities  or  Services  beyond  the  agreed  upon  contract  scope 
unless  the  changed  scope  is  authorized  by  amendment  and  approved  as  required  by  law. 

(c)  Officers  and  employees  of  the  Authority  and/or  City  are  not  authorized  to  offer  or 
promise,  nor  are  the  Authority  and/or  City  required  to  honor,  any  offered  or  promised  additional 
funding  in  excess  of  the  maximum  amount  of  funding  for  which  the  contract  is  certified  without 
certification  of  the  additional  amount  by  the  Controller. 

(d)  The  Controller  is  not  authorized  to  make  payments  on  any  contract  for  which  funds 
have  not  been  certified  as  available  in  the  budget  or  by  supplemental  appropriation. 

7.  Payment;  Invoice  Format 

Invoices  furnished  by  Contractor  under  this  Agreement  must  be  in  a form  acceptable  to  the 
Controller  and  must  include  the  Contract  Progress  Payment  Authorization  number.  All  invoices 
must  identify  hours  worked  by  the  Contractor  by  date  and  by  task.  Any  reimbursements  claimed 
for  direct  expenses  must  be  accompanied  by  appropriate  back-up  documentation.  Each  invoice 
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shall  cover  only  a single  calendar  month.  Any  invoice  submitted  by  Contractor  that  does  not 
include  all  required  documentation  will  be  returned  to  Contractor  unprocessed.  All  amounts  paid 
by  Authority  To  Contractor  shall  be  subject  to  audit  by  Authority. 

Payment  shall  be  made  by  Authority  to  Contractor  at  the  address  specified  in  the  section 
entitled  “Notices  to  the  Parties.” 

8.  Submitting  False  Claims;  Monetary  Penalties 

Pursuant  to  San  Francisco  Administrative  Code  §21.35,  any  contractor,  subcontractor  or 
consultant  who  submits  a false  claim  shall  be  liable  to  the  Authority  for  three  times  the  amount 
of  damages  which  the  Authority  sustains  because  of  the  false  claim.  A contractor,  subcontractor 
or  consultant  who  submits  a false  claim  shall  also  be  liable  to  the  Authority  for  the  costs, 
including  attorneys’  fees,  of  a civil  action  brought  to  recover  any  of  those  penalties  or  damages, 
and  may  be  liable  to  the  Authority  for  a civil  penalty  of  up  to  $10,000  for  each  false  claim.  A 
contractor,  subcontractor  or  consultant  will  be  deemed  to  have  submitted  a false  claim  to  the 
Authority  if  the  contractor,  subcontractor  or  consultant:  (a)  knowingly  presents  or  causes  to  be 
presented  to  an  officer  or  employee  of  the  Authority  or  City  a false  claim  or  request  for  payment 
or  approval;  (b)  knowingly  makes,  uses,  or  causes  to  be  made  or  used  a false  record  or 
statement  to  get  a false  claim  paid  or  approved  by  the  Authority  or  City;  (c)  conspires  to  defraud 
the  Authority  or  City  by  getting  a false  claim  allowed  or  paid  by  the  Authority;  (d)  knowingly 
makes,  uses,  or  causes  to  be  made  or  used  a false  record  or  statement  to  conceal,  avoid,  or 
decrease  an  obligation  to  pay  or  transmit  money  or  property  to  the  Authority  or  City;  or  (e)  is  a 
beneficiary  of  an  inadvertent  submission  of  a false  claim  to  the  Authority  or  City,  subsequently 
discovers  the  falsity  of  the  claim,  and  fails  to  disclose  the  false  claim  to  the  Authority  or  City 
within  a reasonable  time  after  discovery  of  the  false  claim. 


9.  Left  blank  by  agreement  of  the  parties. 

10.  Taxes 

a.  Payment  of  any  taxes,  including  possessory  interest  taxes  and  California  sales  and  use 
taxes,  levied  upon  or  as  a result  of  this  Agreement,  or  the  services  delivered  pursuant  hereto, 
shall  be  the  obligation  of  Contractor. 

b.  Contractor  recognizes  and  understands  that  this  Agreement  may  create  a “possessory 
interest”  for  property  tax  purposes.  Generally,  such  a possessory  interest  is  not  created  unless  the 
Agreement  entitles  the  Contractor  to  possession,  occupancy,  or  use  of  Authority  or  City  property 
for  private  gain.  If  such  a possessory  interest  is  created,  then  the  following  shall  apply: 

(1)  Contractor,  on  behalf  of  itself  and  any  permitted  successors  and  assigns, 
recognizes  and  understands  that  Contractor,  and  any  permitted  successors  and 
assigns,  may  be  subject  to  real  property  tax  assessments  on  the  possessory 
interest; 

(2)  Contractor,  on  behalf  of  itself  and  any  permitted  successors  and  assigns, 
recognizes  and  understands  that  the  creation,  extension,  renewal,  or  assignment 
of  this  Agreement  may  result  in  a “change  in  ownership”  for  purposes  of  real 
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property  taxes,  and  therefore  may  result  in  a revaluation  of  any  possessory 
interest  created  by  this  Agreement.  Contractor  accordingly  agrees  on  behalf  of 
“ itself  and  its  permitted  successors  and  assigns  to  report  on  behalf  of  the 
Authority  to  the  Assessor  of  the  City  and  County  of  San  Francisco  (“Assessor”) 
the  information  required  by  Revenue  and  Taxation  Code  section  480.5,  as 
amended  from  time  to  time,  and  any  successor  provision. 

(3)  Contractor,  on  behalf  of  itself  and  any  permitted  successors  and  assigns, 
recognizes  and  understands  that  other  events  also  may  cause  a change  of 
ownership  of  the  possessory  interest  and  result  in  the  revaluation  of  the 
possessory  interest,  (see,  e.g.,  Rev.  & Tax.  Code  section  64,  as  amended  from 
time  to  time)  Contractor  accordingly  agrees  on  behalf  of  itself  and  its  permitted 
successors  and  assigns  to  report  any  change  in  ownership  to  the  Assessor,  the 
State  Board  of  Equalization  or  other  public  agency  as  required  by  law. 

(4)  Contractor  further  agrees  to  provide  such  other  information  as  may  be  requested 
by  the  Authority  to  enable  the  Authority  to  comply  with  any  reporting 
requirements  for  possessory  interests  that  are  imposed  by  applicable  law. 

11.  Payment  Does  Not  Imply  Acceptance  of  Work 

The  granting  of  any  payment  by  Authority  or  City,  or  the  receipt  thereof  by  Contractor, 
shall  in  no  way  lessen  the  liability  of  Contractor  to  replace  unsatisfactory  work,  equipment,  or 
materials,  although  the  unsatisfactory  character  of  such  work,  equipment  or  materials  may  not 
have  been  apparent  or  detected  at  the  time  such  payment  was  made.  Materials,  equipment, 
components,  or  workmanship  that  do  not  conform  to  the  requirements  of  this  Agreement  may  be 
rejected  by  Authority  and  in  such  case  must  be  replaced  by  Contractor  without  delay. 

12.  Qualified  Personnel 

Work  under  this  Agreement  shall  be  performed  only  by  competent  personnel  under  the 
supervision  of  and  in  the  employment  of  Contractor.  Contractor  will  comply  with  Authority’s 
reasonable  requests  regarding  assignment  of  personnel,  but  all  personnel,  including  those 
assigned  at  Authority’s  request,  must  be  supervised  by  Contractor.  Contractor  shall  commit 
adequate  resources  to  complete  the  project  within  the  project  schedule  specified  in  this 
Agreement. 

13.  Responsibility  for  Equipment 

Authority  and  City  shall  not  be  responsible  for  any  damage  to  persons  or  property  as  a 
result  of  the  use,  misuse  or  failure  of  any  equipment  used  by  Contractor,  or  by  any  of  its 
employees,  even  though  such  equipment  be  furnished,  rented  or  loaned  to  Contractor  by 
Authority  or  City. 

14.  Independent  Contractor;  Payment  of  Taxes  and  Other  Expenses 

a.  Independent  Contractor:  Contractor  shall  be  deemed  at  all  times  to  be  an  independent 
contractor  and  is  wholly  responsible  for  the  manner  in  which  it  performs  the  services  and  work 
requested  by  Authority  under  this  Agreement.  Contractor  is  liable  for  the  acts  and  omissions  of 
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itself,  its  employees  and  its  agents.  Nothing  in  this  Agreement  shall  be  construed  as  creating  an 
employment  or  agency  relationship  between  Authority  or  City  and  Contractor. 

Any  terms  in  this  Agreement  referring  to  direction  from  Authority  shall  be  construed  as 
providing  for  direction  as  to  policy  and  the  result  of  Contractor’s  work  only,  and  not  as  to  the 
means  by  which  such  a result  is  obtained. 

b.  Payment  of  Taxes  and  Other  Expenses:  Should  City,  in  its  discretion,  or  a relevant 
taxing  authority  such  as  the  Internal  Revenue  Service  or  the  State  Employment  Development 
Division,  or  both,  determine  that  Contractor  is  an  employee  for  purposes  of  collection  of  any 
employment  taxes,  the  amounts  payable  under  this  Agreement  shall  be  reduced  by  amounts  equal 
to  both  the  employee  and  employer  portions  of  the  tax  due  (and  offsetting  any  credits  for 
amounts  already  paid  by  Contractor  which  can  be  applied  against  this  liability).  City  shall  then 
forward  those  amounts  to  the  relevant  taxing  authority. 

Should  a relevant  taxing  authority  determine  a liability  for  past  services  performed  by 
Contractor  for  Authority,  upon  notification  of  such  fact  by  Authority,  Contractor  shall  promptly 
remit  such  amount  due  or  arrange  with  Authority  to  have  the  amount  due  withheld  from  future 
payments  to  Contractor  under  this  Agreement  (again,  offsetting  any  amounts  already  paid  by 
Contractor  which  can  be  applied  as  a credit  against  such  liability). 

A determination  of  employment  status  pursuant  to  the  preceding  two  paragraphs  shall  be 
solely  for  the  purposes  of  the  particular  tax  in  question,  and  for  all  other  purposes  of  this 
Agreement,  Contractor  shall  not  be  considered  an  employee  of  Authority  or  City. 
Notwithstanding  the  foregoing,  should  any  court,  arbitrator,  or  administrative  authority 
determine  that  Contractor  is  an  employee  for  any  other  purpose,  then  Contractor  agrees  to  a 
reduction  in  Authority’s  financial  liability  so  that  Authority’s  total  expenses  under  this 
Agreement  are  not  greater  than  they  would  have  been  had  the  court,  arbitrator,  or  administrative 
authority  determined  that  Contractor  was  not  an  employee. 
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15.  Insurance 


a.  ~ Without  in  any  way  limiting  Contractor’s  liability  pursuant  to  the 

“Indemnification”  section  of  this  Agreement,  Contractor  must  maintain  in  force, 
during  the  full  term  of  the  Agreement,  insurance  in  the  following  amounts  and 
coverages: 

(1)  Workers’  Compensation,  with  Employers’  Liability  Limits  not  less  than 
$1,000,000  each  accident;  and 

(2)  Commercial  General  Liability  Insurance  with  limits  not  less  than 
$1,000,000  each  occurrence  Combined  Single  Limit  for  Bodily  Injury  and 
Property  Damage,  including  Contractual  Liability,  Personal  Injury, 
Products  and  Completed  Operations;  and 

(3)  Business  Automobile  Liability  Insurance  with  limits  not  less  than 
$1,000,000  each  occurrence  Combined  Single  Limit  for  Bodily  Injury  and 
Property  Damage,  including  Owned,  Non-Owned  and  Hired  auto 
coverage,  as  applicable. 

b.  Commercial  General  Liability  and  Business  Automobile  Liability  Insurance 
policies  must  provide  the  following: 

(1)  Name  as  Additional  Insured  the  City  and  County  of  San  Francisco,  its 
Officers,  Agents,  and  Employees. 

(2)  That  such  policies  are  primary  insurance  to  any  other  insurance  available 
to  the  Additional  Insureds,  with  respect  to  any  claims  arising  out  of  this 
Agreement,  and  that  insurance  applies  separately  to  each  insured  against 
whom  claim  is  made  or  suit  is  brought. 

c.  All  policies  shall  provide  thirty  (30)  days’  advance  written  notice  to  City  of 
cancellation  mailed  to  the  following  address: 

Treasure  Island  Development  Authority 
410  Avenue  of  the  Palms  2nd  Floor 
San  Francisco  CA  94130 

d.  Should  any  of  the  required  insurance  be  provided  under  a claims-made  form, 
Contractor  shall  maintain  such  coverage  continuously  throughout  the  term  of  this 
Agreement  and,  without  lapse,  for  a period  of  three  years  beyond  the  expiration  of 
this  Agreement,  to  the  effect  that,  should  occurrences  during  the  contract  term 
give  rise  to  claims  made  after  expiration  of  the  Agreement,  such  claims  shall  be 
covered  by  such  claims-made  policies. 

e.  Should  any  of  the  required  insurance  be  provided  under  a form  of  coverage  that 
includes  a general  annual  aggregate  limit  or  provides  that  claims  investigation  or 
legal  defense  costs  be  included  in  such  general  annual  aggregate  limit,  such 
general  annual  aggregate  limit  shall  be  double  the  occurrence  or  claims  limits 
specified  above. 
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f.  Should  any  required  insurance  lapse  during  the  term  of  this  Agreement,  requests 
for  payments  originating  after  such  lapse  shall  not  be  processed  until  the  City 
receives  satisfactory  evidence  of  reinstated  coverage  as  required  by  this 
Agreement,  effective  as  of  the  lapse  date.  If  insurance  is  not  reinstated,  the  City 
may,  at  its  sole  option,  terminate  this  Agreement  effective  on  the  date  of  such 
lapse  of  insurance. 

g.  Before  commencing  any  operations  under  this  Agreement,  Contractor  must 
furnish  to  City  certificates  of  insurance,  in  form  and  with  insurers  satisfactory  to 
City,  evidencing  all  coverages  set  forth  above,  and  shall  furnish  complete  copies 
of  policies  promptly  upon  City  request. 

h.  Approval  of  the  insurance  by  City  shall  not  relieve  or  decrease  the  liability  of 
Contractor  hereunder. 

16.  Indemnification 

Contractor  shall  indemnify  and  save  harmless  Authority  and  City  and  their  officers,  agents 
and  employees  from,  and,  if  requested,  shall  defend  them  against  any  and  all  loss,  damage, 
injury,  liability,  and  claims  thereof  for  injury  to  or  death  of  a person,  including  employees  of 
Contractor  or  loss  of  or  damage  to  property,  resulting  directly  or  indirectly  from  Contractor’s 
performance  of  this  Agreement,  including,  but  not  limited  to,  the  use  of  Contractor’s  facilities  or 
equipment  provided  by  Authority  or  others,  regardless  of  the  negligence  of,  and  regardless  of 
whether  liability  without  fault  is  imposed  or  sought  to  be  imposed  on  Authority,  except  to  the 
extent  that  such  indemnity  is  void  or  otherwise  unenforceable  under  applicable  law  in  effect  on 
or  validly  retroactive  to  the  date  of  this  Agreement,  and  except  where  such  loss,  damage,  injury, 
liability  or  claim  is  the  result  of  the  active  negligence  or  willful  misconduct  of  Authority  and  is 
not  contributed  to  by  any  act  of,  or  by  any  omission  to  perform  some  duty  imposed  by  law  or 
agreement  on  Contractor,  its  subcontractors  or  either’s  agent  or  employee. 

In  addition  to  Contractor’s  obligation  to  indemnify  Authority  and  City,  Contractor 
specifically  acknowledges  and  agrees  that  it  has  an  immediate  and  independent  obligation  to 
defend  Authority  and  City  from  any  claim  which  actually  or  potentially  falls  within  this 
indemnification  provision,  even  if  the  allegations  are  or  may  be  groundless,  false  or  fraudulent, 
which  obligation  arises  at  the  time  such  claim  is  tendered  to  Contractor  by  Authority  and 
continues  at  all  times  thereafter. 

Contractor  shall  indemnify  and  hold  Authority  abd  City  harmless  from  all  loss  and  liability, 
including  attorneys’  fees,  court  costs  and  all  other  litigation  expenses  for  any  infringement  of  the 
patent  rights,  copyright,  trade  secret  or  any  other  proprietary  right  or  trademark,  and  all  other 
intellectual  property  claims  of  any  person  or  persons  in  consequence  of  the  use  by  Authority,  or 
any  of  its  officers  or  agents,  of  articles  or  services  to  be  supplied  in  the  performance  of  this 
Agreement. 

17.  Incidental  and  Consequential  Damages 

Contractor  shall  be  responsible  for  incidental  and  consequential  damages  resulting  in  whole 
or  in  part  from  Contractor’s  acts  or  omissions.  Nothing  in  this  Agreement  shall  constitute  a 
waiver  or  limitation  of  any  rights  which  Authority  may  have  under  applicable  law. 
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18.  Liability  of  Authority  and  City 


AUTHORITY’S  AND  CITY’S  PAYMENT  OBLIGATIONS  UNDER  THIS 
AGREEMENT  SHALL  BE  LIMITED  TO  THE  PAYMENT  OF  THE  COMPENSATION 
PROVIDED  FOR  IN  SECTION  5 OF  THIS  AGREEMENT.  NOTWITHSTANDING  ANY 
OTHER  PROVISION  OF  THIS  AGREEMENT,  IN  NO  EVENT  SHALL  AUTHORITY  OR 
CITY  BE  LIABLE,  REGARDLESS  OF  WHETHER  ANY  CLAIM  IS  BASED  ON 
CONTRACT  OR  TORT,  FOR  ANY  SPECIAL,  CONSEQUENTIAL,  INDIRECT  OR 
INCIDENTAL  DAMAGES,  INCLUDING,  BUT  NOT  LIMITED  TO,  LOST  PROFITS, 
ARISING  OUT  OF  OR  IN  CONNECTION  WITH  THIS  AGREEMENT  OR  THE  SERVICES 
PERFORMED  IN  CONNECTION  WITH  THIS  AGREEMENT. 

19.  Left  blank  by  agreement  of  the  parties. 

20.  Default;  Remedies 

a.  Each  of  the  following  shall  constitute  an  event  of  default  (“Event  of  Default”)  under 
this  Agreement: 

(1)  Contractor  fails  or  refuses  to  perform  or  observe  any  term,  covenant  or 
condition  contained  in  any  of  the  following  Sections  of  this  Agreement:  8,  10, 
15,  24,  30,  37,  or  49. 

(2)  Contractor  fails  or  refuses  to  perform  or  observe  any  other  term,  covenant  or 
condition  contained  in  this  Agreement,  and  such  default  continues  for  a period 
of  ten  (10)  days  after  written  notice  thereof  from  Authority  to  Contractor. 

(3)  Contractor  (A)  is  generally  not  paying  its  debts  as  they  become  due,  (B)  files,  or 
consents  by  answer  or  otherwise  to  the  filing  against  it  of,  a petition  for  relief  or 
reorganization  or  arrangement  or  any  other  petition  in  bankruptcy  or  for 
liquidation  or  to  take  advantage  of  any  bankruptcy,  insolvency  or  other  debtors' 
relief  law  of  any  jurisdiction,  (C)  makes  an  assignment  for  the  benefit  of  its 
creditors,  (D)  consents  to  the  appointment  of  a custodian,  receiver,  trustee  or 
other  officer  with  similar  powers  of  Contractor  or  of  any  substantial  part  of 
Contractor's  property  or  (E)  takes  action  for  the  purpose  of  any  of  the  foregoing. 

(4)  A court  or  government  authority  enters  an  order  (A)  appointing  a custodian, 
receiver,  trustee  or  other  officer  with  similar  powers  with  respect  to  Contractor 
or  with  respect  to  any  substantial  part  of  Contractor's  property,  (B)  constituting 
an  order  for  relief  or  approving  a petition  for  relief  or  reorganization  or 
arrangement  or  any  other  petition  in  bankruptcy  or  for  liquidation  or  to  take 
advantage  of  any  bankruptcy,  insolvency  or  other  debtors'  relief  law  of  any 
jurisdiction  or  (C)  ordering  the  dissolution,  winding-up  or  liquidation  of 
Contractor. 

b.  On  and  after  any  Event  of  Default,  Authority  shall  have  the  right  to  exercise  its  legal 
and  equitable  remedies,  including,  without  limitation,  the  right  to  terminate  this  Agreement  or  to 
seek  specific  performance  of  all  or  any  part  of  this  Agreement.  In  addition,  Authority  shall  have 
the  right  (but  no  obligation)  to  cure  (or  cause  to  be  cured)  on  behalf  of  Contractor  any  Event  of 
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Default;  Contractor  shall  pay  to  Authority  on  demand  all  costs  and  expenses  incurred  by 
Authority  in  effecting  such  cure,  with  interest  thereon  from  the  date  of  incurrence  at  the 
maximum  rate  then  permitted  by  law.  Authority  shall  have  the  right  to  offset  from  any  amounts 
due  to  Contractor  under  this  Agreement  or  any  other  agreement  between  Authority  and 
Contractor  all  damages,  losses,  costs  or  expenses  incurred  by  Authority  as  a result  of  such  Event 
of  Default  and  any  liquidated  damages  due  from  Contractor  pursuant  to  the  terms  of  this 
Agreement  or  any  other  agreement. 

c.  All  remedies  provided  for  in  this  Agreement  may  be  exercised  individually  or  in 
combination  with  any  other  remedy  available  hereunder  or  under  applicable  laws,  rules  and 
regulations.  The  exercise  of  any  remedy  shall  not  preclude  or  in  any  way  be  deemed  to  waive 
any  other  remedy. 

21.  Termination  for  Convenience 

a.  Authority  shall  have  the  option,  in  its  sole  discretion,  to  terminate  this  Agreement,  at 
any  time  during  the  term  hereof,  for  convenience  and  without  cause.  Authority  shall  exercise  this 
option  by  giving  Contractor  written  notice  of  termination.  The  notice  shall  specify  the  date  on 
which  termination  shall  become  effective. 

b.  Upon  receipt  of  the  notice,  Contractor  shall  commence  and  perform,  with  diligence, 
all  actions  necessary  on  the  part  of  Contractor  to  effect  the  termination  of  this  Agreement  on  the 
date  specified  by  Authority  and  to  minimize  the  liability  of  Contractor  and  Authority  to  third 
parties  as  a result  of  termination.  All  such  actions  shall  be  subject  to  the  prior  approval  of 
Authority.  Such  actions  shall  include,  without  limitation: 

(1)  Halting  the  performance  of  all  services  and  other  work  under  this  Agreement  on 
the  date(s)  and  in  the  manner  specified  by  Authority. 

(2)  Not  placing  any  further  orders  or  subcontracts  for  materials,  services,  equipment 
or  other  items. 

(3)  Terminating  all  existing  orders  and  subcontracts. 

(4)  At  Authority’s  direction,  assigning  to  Authority  any  or  all  of  Contractor’s  right, 
title,  and  interest  under  the  orders  and  subcontracts  terminated.  Upon  such 
assignment,  Authority  shall  have  the  right,  in  its  sole  discretion,  to  settle  or  pay 
any  or  all  claims  arising  out  of  the  termination  of  such  orders  and  subcontracts. 

(5)  Subject  to  Authority’s  approval,  settling  all  outstanding  liabilities  and  all  claims 
arising  out  of  the  termination  of  orders  and  subcontracts. 

(6)  Completing  performance  of  any  services  or  work  which  Authority  designates  to 
be  completed  prior  to  the  date  of  termination  specified  by  Authority. 

(7)  Taking  such  action  as  may  be  necessary,  or  as  the  Authority  may  direct,  for  the 
protection  and  preservation  of  any  property  related  to  this  Agreement  which  is 
in  the  possession  of  Contractor  and  in  which  Authority  has  or  may  acquire  an 
interest. 
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c.  Within  30  days  after  the  specified  termination  date,  Contractor  shall  submit  to 
Authority  an  invoice,  which  shall  set  forth  each  of  the  following  as  a separate  line  item: 

(1)  The  reasonable  cost  to  Contractor,  without  profit,  for  all  services  and  other  work 
Authority  directed  Contractor  to  perform  prior  to  the  specified  termination  date, 
for  which  services  or  work  Authority  has  not  already  tendered  payment. 
Reasonable  costs  may  include  a reasonable  allowance  for  actual  overhead,  not  to 
exceed  a total  of  ten  percent  (10%)  of  Contractor’s  direct  costs  for  services  or 
other  work.  Any  overhead  allowance  shall  be  separately  itemized.  Contractor 
may  also  recover  the  reasonable  cost  of  preparing  the  invoice. 

(2)  A reasonable  allowance  for  profit  on  the  cost  of  the  services  and  other  work 
described  in  the  immediately  preceding  subsection  (1),  provided  that  Contractor 
can  establish,  to  the  satisfaction  of  Authority,  that  Contractor  would  have  made 
a profit  had  all  services  and  other  work  under  this  Agreement  been  completed, 
and  provided  further,  that  the  profit  allowed  shall  in  no  event  exceed  5 percent 
(5%)  of  such  cost. 

(3)  The  reasonable  cost  to  Contractor  of  handling  material  or  equipment  returned  to 
the  vendor,  delivered  to  the  Authority  or  otherwise  disposed  of  as  directed  by 
the  Authority. 

(4)  A deduction  for  the  cost  of  materials  to  be  retained  by  Contractor,  amounts 
realized  from  the  sale  of  materials  and  not  otherwise  recovered  by  or  credited  to 
Authority,  and  any  other  appropriate  credits  to  City  against  the  cost  of  the 
services  or  other  work. 

d.  In  no  event  shall  Authority  be  liable  for  costs  incurred  by  Contractor  or  any  of  its 
subcontractors  after  the  termination  date  specified  by  Authority,  except  for  those  costs 
specifically  enumerated  and  described  in  the  immediately  preceding  subsection  (c).  Such  non- 
recoverable  costs  include,  but  are  not  limited  to,  anticipated  profits  on  this  Agreement,  post- 
termination employee  salaries,  post-termination  administrative  expenses,  post-termination 
overhead  or  unabsorbed  overhead,  attorneys’  fees  or  other  costs  relating  to  the  prosecution  of  a 
claim  or  lawsuit,  prejudgment  interest,  or  any  other  expense  which  is  not  reasonable  or 
authorized  under  such  subsection  (c). 

e.  In  arriving  at  the  amount  due  to  Contractor  under  this  Section,  Authority  may 
deduct:  (1)  all  payments  previously  made  by  Authority  for  work  or  other  services  covered  by 
Contractor’s  final  invoice;  (2)  any  claim  which  Authority  may  have  against  Contractor  in 
connection  with  this  Agreement;  (3)  any  invoiced  costs  or  expenses  excluded  pursuant  to  the 
immediately  preceding  subsection  (d);  and  (4)  in  instances  in  which,  in  the  opinion  of  the 
Authority,  the  cost  of  any  service  or  other  work  performed  under  this  Agreement  is  excessively 
high  due  to  costs  incurred  to  remedy  or  replace  defective  or  rejected  services  or  other  work,  the 
difference  between  the  invoiced  amount  and  Authority’s  estimate  of  the  reasonable  cost  of 
performing  the  invoiced  services  or  other  work  in  compliance  with  the  requirements  of  this 
Agreement. 

f.  Authority’s  payment  obligation  under  this  Section  shall  survive  termination  of  this 
Agreement. 
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22.  Rights  and  Duties  Upon  Termination  or  Expiration 

a.  This  Section  and  the  following  Sections  of  this  Agreement  shall  survive  termination 
or  expiration  of  this  Agreement:  8,  9,  10,  11,  13,  14,  16,  17,  18,  24,  25,  26,  27,  28,  30,  43,  45 
through  48,  and  50. 

b.  Subject  to  the  immediately  preceding  subsection  (a),  upon  termination  of  this 
Agreement  prior  to  expiration  of  the  term  specified  in  Section  2,  this  Agreement  shall  terminate 
and  be  of  no  further  force  or  effect.  Contractor  shall  transfer  title  to  Authority,  and  deliver  in  the 
manner,  at  the  times,  and  to  the  extent,  if  any,  directed  by  Authority,  any  work  in  progress, 
completed  work,  supplies,  equipment,  and  other  materials  produced  as  a part  of,  or  acquired  in 
connection  with  the  performance  of  this  Agreement,  and  any  completed  or  partially  completed 
work  which,  if  this  Agreement  had  been  completed,  would  have  been  required  to  be  furnished  to 
Authority.  This  subsection  shall  survive  termination  of  this  Agreement. 

23.  Conflict  of  Interest 

Through  its  execution  of  this  Agreement,  Contractor  acknowledges  that  it  is  familiar  with 
the  provisions  of  §15.103  and  Appendix  C 8.105  of  City’s  Charter  and  §87100  et  seq.  of  the 
Government  Code  of  the  State  of  California,  and  certifies  that  it  does  not  know  of  any  facts 
which  constitute  a violation  of  said  provisions. 

24.  Proprietary  or  Confidential  Information  of  Authority  and  City 

Contractor  understands  and  agrees  that,  in  the  performance  of  the  work  or  services  under 
this  Agreement  or  in  contemplation  thereof,  Contractor  may  have  access  to  private  or 
confidential  information  which  may  be  owned  or  controlled  by  Authority  or  City  and  that  such 
information  may  contain  proprietary  or  confidential  details,  the  disclosure  of  which  to  third 
parties  may  be  damaging  to  Authority  or  City.  Contractor  agrees  that  all  information  disclosed 
by  Authority  or  City  to  Contractor  shall  be  held  in  confidence  and  used  only  in  performance  of 
the  Agreement.  Contractor  shall  exercise  the  same  standard  of  care  to  protect  such  information 
as  a reasonably  prudent  contractor  would  use  to  protect  its  own  proprietary  data. 

25.  Notices  to  the  Parties 

Unless  otherwise  indicated  elsewhere  in  this  Agreement,  all  written  communications  sent 
by  the  parties  may  be  by  U.S.  mail,  e-mail  or  by  fax,  and  shall  be  addressed  as  follows: 

To  Authority  and  City: 

Annemarie  Conroy,  Executive  Director 

Treasure  Island  Development  Authority 

Treasure  Island  Building  One 

410  Palm  Avenue 

San  Francisco,  CA  94130 

Email=  Annemarie  Conroy  @ci. sf.ca.is.com 

Fax  = 415/274-0299 

To  Contractor:  Geomatrix  Consultants  Inc. 

2 101  Webster  Street  12lh  Floor 
Oakland  CA  94612 
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510/663-4100 


Any  notice  of  default  must  be  sent  by  registered  mail. 

26.  Ownership  of  Results 

Any  interest  of  Contractor  or  its  Subcontractors,  in  drawings,  plans,  specifications, 
blueprints,  studies,  reports,  memoranda,  computation  sheets,  computer  files  and  media  or  other 
documents  prepared  by  Contractor  or  its  subcontractors  in  connection  with  services  to  be 
performed  under  this  Agreement,  shall  become  the  property  of  and  will  be  transmitted  to 
Authority.  However,  Contractor  may  retain  and  use  copies  for  reference  and  as  documentation 
of  its  experience  and  capabilities. 

27.  Works  for  Hire 

If,  in  connection  with  services  performed  under  this  Agreement,  Contractor  or  its 
subcontractors  create  artwork,  copy,  posters,  billboards,  photographs,  videotapes,  audiotapes, 
systems  designs,  software,  reports,  diagrams,  surveys,  blueprints,  source  codes  or  any  other 
original  works  of  authorship,  such  works  of  authorship  shall  be  works  for  hire  as  defined  under 
Title  17  of  the  United  States  Code,  and  all  copyrights  in  such  works  are  the  property  of  the 
Authority.  If  it  is  ever  determined  that  any  works  created  by  Contractor  or  its  subcontractors 
under  this  Agreement  are  not  works  for  hire  under  U.S.  law,  Contractor  hereby  assigns  all 
copyrights  to  such  works  to  the  Authority,  and  agrees  to  provide  any  material  and  execute  any 
documents  necessary  to  effectuate  such  assignment.  With  the  approval  of  the  Authority, 
Contractor  may  retain  and  use  copies  of  such  works  for  reference  and  as  documentation  of  its 
experience  and  capabilities. 

28.  Audit  and  Inspection  of  Records 

Contractor  agrees  to  maintain  and  make  available  to  the  Authority,  during  regular  business 
hours,  accurate  books  and  accounting  records  relating  to  its  work  under  this  Agreement. 
Contractor  will  permit  Authority  to  audit,  examine  and  make  excerpts  and  transcripts  from  such 
books  and  records,  and  to  make  audits  of  all  invoices,  materials,  payrolls,  records  or  personnel 
and  other  data  related  to  all  other  matters  covered  by  this  Agreement,  whether  funded  in  whole  or 
in  part  under  this  Agreement.  Contractor  shall  maintain  such  data  and  records  in  an  accessible 
location  and  condition  for  a period  of  not  less  than  three  years  after  final  payment  under  this 
Agreement  or  until  after  final  audit  has  been  resolved,  whichever  is  later.  The  State  of  California 
or  any  federal  agency  having  an  interest  in  the  subject  matter  of  this  Agreement  shall  have  the 
same  rights  conferred  upon  Authority  by  this  Section. 

29.  Subcontracting 

Contractor  is  prohibited  from  subcontracting  this  Agreement  or  any  part  of  it  unless  such 
subcontracting  is  first  approved  by  Authority  in  writing.  Neither  party  shall,  on  the  basis  of  this 
Agreement,  contract  on  behalf  of  or  in  the  name  of  the  other  party.  An  agreement  made  in 
violation  of  this  provision  shall  confer  no  rights  on  any  party  and  shall  be  null  and  void. 
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30.  Assignment 

The  sendees  to  be  performed  by  Contractor  are  personal  in  character  and  neither  this 
Agreement  nor  any  duties  or  obligations  hereunder  may  be  assigned  or  delegated  by  the 
Contractor  unless  first  approved  by  Authority  by  written  instrument  executed  and  approved  in 
the  same  manner  as  this  Agreement. 

31.  Reserved 

32.  Earned  Income  Credit  (EIC)  Forms 

Administrative  Code  section  120  requires  that  employers  provide  their  employees  with 
IRS  Form  W-5  (The  Earned  Income  Credit  Advance  Payment  Certificate)  and  the  IRS  EIC 
Schedule,  as  set  forth  below.  Employers  can  locate  these  forms  at  the  IRS  Office,  on  the 
Internet,  or  anywhere  that  Federal  Tax  Forms  can  be  found. 

a.  Contractor  shall  provide  EIC  Forms  to  each  Eligible  Employee  at  each  of  the 
following  times:  (i)  within  thirty  (30)  days  following  the  date  on  which  this  Agreement  becomes 
effective  (unless  Contractor  has  already  provided  such  EIC  Forms  at  least  once  during  the 
calendar  year  in  which  such  effective  date  falls);  (ii)  promptly  after  any  Eligible  Employee  is 
hired  by  Contractor;  and  (iii)  annually  between  January  1 and  January  31  of  each  calendar  year 
during  the  term  of  this  Agreement. 

b.  Failure  to  comply  with  any  requirement  contained  in  subparagraph  (a)  of  this  Section 
shall  constitute  a material  breach  by  Contractor  of  the  terms  of  this  Agreement.  If,  within  thirty 
(30)  days  after  Contractor  receives  written  notice  of  such  a breach.  Contractor  fails  to  cure  such 
breach  or,  if  such  breach  cannot  reasonably  be  cured  within  such  period  of  thirty  (30)  days, 
Contractor  fails  to  commence  efforts  to  cure  within  such  period  or  thereafter  fails  to  diligently 
pursue  such  cure  to  completion,  the  City  may  pursue  any  rights  or  remedies  available  under  this 
Agreement  or  under  applicable  law. 

c.  Any  Subcontract  entered  into  by  Contractor  shall  require  the  subcontractor  to  comply, 
as  to  the  subcontractor's  Eligible  Employees,  with  each  of  the  terms  of  this  section. 

d.  Capitalized  terms  used  in  this  Section  and  not  defined  in  this  Agreement  shall  have 
the  meanings  assigned  to  such  terms  in  Section  120  of  the  San  Francisco  Administrative  Code. 

33.  Minority/YVomen/Local  Business  Utilization;  Liquidated  Damages 

a.  Compliance 

Contractor  understands  and  agrees  to  comply  fully  with  all  provisions  of  Chapter  12D.A 
(“Minority/Women/  Local  Business  Utilization  Ordinance-IV”)  of  the  San  Francisco 
Administrative  Code  and  agrees  to  include  this  paragraph  in  all  subcontracts  made  in  fulfillment 
of  the  Contractor’s  obligations  under  this  Agreement.  Said  provisions  are  incorporated  herein  by 
reference  and  made  a part  of  this  Agreement  as  though  fully  set  forth.  Contractor’s  willful 
failure  to  comply  with  Chapter  12D.A  is  a material  breach  of  contract. 

b.  Enforcement 
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If  Contractor  willfully  fails  to  comply  with  any  of  the  provisions  of  Chapter  12D.A,  the 
rules  and  regulations  implementing  Chapter  12D.A,  or  the  provisions  of  this  Agreement 
pertaining  toTVIBE  or  WBE  participation,  Contractor  shall  be  liable  for  liquidated  damages  in  an 
amount  equal  to  Contractor’s  net  profit  on  this  Agreement,  or  ten.  percent  (10%)  of  the  total 
amount  of  this  Agreement,  or  one  thousand  dollars  ($1,000),  whichever  is  greatest.  The  Director 
of  the  City’s  Human  Rights  Commission  (HRC)  may  also  impose  other  sanctions  against 
Contractor  authorized  in  Chapter  12D.A,  including  declaring  the  Contractor  to  be  irresponsible 
and  ineligible  to  contract  with  the  City  for  a period  of  up  to  five  years  or  revocation  of  the 
Contractor’s  MBE  or  WBE  certification.  The  Director  of  HRC  will  determine  the  sanctions  to  be 
imposed,  including  the  amount  of  liquidated  damages,  after  investigation  pursuant  to 
§12D.A.16C. 

By  entering  into  this  Agreement,  Contractor  acknowledges  and  agrees  that  any  liquidated 
damages  assessed  by  the  Director  of  the  HRC  shall  be  payable  to  City  upon  demand.  Contractor 
further  acknowledges  and  agrees  that  any  liquidated  damages  assessed  may  be  withheld  from  any 
monies  due  to  Contractor  on  any  contract  with  City. 

Contractor  agrees  to  maintain  records  necessary  for  monitoring  its  compliance  with 
Chapter  12D.A  for  a period  of  three  years  following  termination  of  this  contract. 

34.  Nondiscrimination;  Penalties 

a.  Contractor  Shall  Not  Discriminate 

In  the  performance  of  this  Agreement,  Contractor  agrees  not  to  discriminate  on  the  basis  of 
the  fact  or  perception  of  a person’s  race,  color,  creed,  religion,  national  origin,  ancestry,  age, 
height,  weight,  sex,  sexual  orientation,  gender  identity,  domestic  partner  status,  marital  status, 
disability  or  Acquired  Immune  Deficiency  Syndrome  or  HIV  status  (AIDS/HIV  status)  against 
any  employee  of,  any  Authority  or  City  employee  working  with,  or  applicant  for  employment 
with  Contractor,  in  any  of  Contractor’s  operations  within  the  United  States,  or  against  any  person 
seeking  accommodations,  advantages,  facilities,  privileges,  services,  or  membership  in  all 
business,  social,  or  other  establishments  or  organizations  operated  by  Contractor. 

b.  Subcontracts 

Contractor  shall  incorporate  by  reference  in  all  subcontracts  the  provisions  of  §§12B.2(a), 
12B.2(c)-(k),  and  12C.3  of  the  S.F.  Administrative  Code  (copies  of  which  are  available  from 
Purchasing)  and  shall  require  all  subcontractors  to  comply  with  such  provisions.  Contractor’s 
failure  to  comply  with  the  obligations  in  this  subsection  shall  constitute  a material  breach  of  this 
Agreement. 


c.  Nondiscrimination  in  Benefits 

Contractor  does  not  as  of  the  date  of  this  Agreement  and  will  not  during  the  term  of  this 
Agreement,  in  any  of  its  operations  in  San  Francisco,  on  real  property  owned  by  San  Francisco, 
or  where  work  is  being  performed  for  the  Authority  elsewhere  in  the  United  States,  discriminate 
in  the  provision  of  bereavement  leave,  family  medical  leave,  health  benefits,  membership  or 
membership  discounts,  moving  expenses,  pension  and  retirement  benefits  or  travel  benefits,  as 
well  as  any  benefits  other  than  the  benefits  specified  above,  between  employees  with  domestic 
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partners  and  employees  with  spouses,  and/or  between  the  domestic  partners  and  spouses  of  such 
employees,  where  the  domestic  partnership  has  been  registered  with  a governmental  entity 
pursuant  to  slate  or  local  law  authorizing  such  registration,  subject  to  the  conditions  set  forth  in 
§ 1 2B.2(b)  of  the  S.F.  Administrative  Code. 

d.  Condition  to  Contract 

As  a condition  to  this  Agreement,  Contractor  shall  execute  the  “Chapter  12B  Declaration: 
Nondiscrimination  in  Contracts  and  Benefits”  form  (form  HRC-12B-101)  with  supporting 
documentation  and  secure  the  approval  of  the  form  by  the  San  Francisco  Human  Rights 
Commission. 

e.  Incorporation  of  Administrative  Code  Provisions  by  Reference 

The  provisions  of  Chapters  12B  and  12C  of  the  S.F.  Administrative  Code  are  incorporated 
in  this  Section  by  reference  and  made  a part  of  this  Agreement  as  though  fully  set  forth  herein. 
Contractor  shall  comply  fully  with  and  be  bound  by  all  of  the  provisions  that  apply  to  this 
Agreement  under  such  Chapters,  including  but  not  limited  to  the  remedies  provided  in  such 
Chapters.  Without  limiting  the  foregoing,  Contractor  understands  that  pursuant  to  §12B.2(h)  of 
the  S.F.  Administrative  Code,  a penalty  of  $50  for  each  person  for  each  calendar  day  during 
which  such  person  was  discriminated  against  in  violation  of  the  provisions  of  this  Agreement 
may  be  assessed  against  Contractor  and/or  deducted  from  any  payments  due  Contractor. 

35.  MacBride  Principles — Northern  Ireland 

Pursuant  to  S.F.  Administrative  Code  §12.F.5,  the  City  and  County  of  San  Francisco  urges 
companies  doing  business  in  Northern  Ireland  to  move  towards  resolving  employment  inequities, 
and  encourages  such  companies  to  abide  by  the  MacBride  Principles.  The  City  and  County  of 
San  Francisco  urges  San  Francisco  companies  to  do  business  with  corporations  that  abide  by  the 
MacBride  Principles.  By  signing  below,  the  person  executing  this  agreement  on  behalf  of 
Contractor  acknowledges  and  agrees  that  he  or  she  has  read  and  understood  this  section. 

36.  Tropical  Hardwood  and  Virgin  Redwood  Ban 

Pursuant  to  S.F.  Administrative  Code  § 121.5(b),  the  City  and  County  of  San  Francisco 
urges  contractors  not  to  import,  purchase,  obtain,  or  use  for  any  purpose,  any  tropical  hardwood, 
tropical  hardwood  wood  product,  virgin  redwood  or  virgin  redwood  wood  product. 

37.  Drug-Free  Workplace  Policy 

Contractor  acknowledges  that  pursuant  to  the  Federal  Drug-Free  Workplace  Act  of  1989, 
the  unlawful  manufacture,  distribution,  dispensation,  possession,  or  use  of  a controlled  substance 
is  prohibited  on  City  premises.  Contractor  agrees  that  any  violation  of  this  prohibition  by 
Contractor,  its  employees,  agents  or  assigns  will  be  deemed  a material  breach  of  this  Agreement. 

38.  Resource  Conservation;  Liquidated  Damages 

Chapter  21 A of  the  S.F.  Administrative  Code  (“Resource  Conservation”)  is  incorporated 
herein  by  reference.  Failure  by  Contractor  to  comply  with  any  of  the  applicable  requirements  of 
Chapter  21 A will  be  deemed  a material  breach  of  contract. 
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In  the  event  Contractor  fails  to  comply  in  good  faith  with  any  of  the  provisions  of  Chapter 
21  A,  Contractor  will  be  liable  for  liquidated  damages  in  an  amount  equal  to  Contractor’s  net 
profit  under -this  Agreement,  or  five  percent  (5%)  of  the  total  contract  amount,  whichever  is 
greater.  Contractor  acknowledges  and  agrees  that  the  liquidated. damages  assessed  shall  be 
payable  to  City  upon  demand  and  may  be  offset  against  any  monies  due  to  Contractor  from  any 
contract  with  City. 

39.  Compliance  with  Americans  with  Disabilities  Act 

Contractor  acknowledges  that,  pursuant  to  the  Americans  with  Disabilities  Act  (ADA), 
programs,  services  and  other  activities  provided  by  a public  entity  to  the  public,  whether  directly 
or  through  a contractor,  must  be  accessible  to  the  disabled  public.  Contractor  shall  provide  the 
services  specified  in  this  Agreement  in  a manner  that  complies  with  the  ADA  and  any  and  all 
other  applicable  federal,  state  and  local  disability  rights  legislation.  Contractor  agrees  not  to 
discriminate  against  disabled  persons  in  the  provision  of  services,  benefits  or  activities  provided 
under  this  Agreement  and  further  agrees  that  any  violation  of  this  prohibition  on  the  part  of 
Contractor,  its  employees,  agents  or  assigns  will  constitute  a material  breach  of  this  Agreement. 

40.  Sunshine  Ordinance 

In  accordance  with  S.F.  Administrative  Code  §67. 24(e),  contracts,  contractors’  bids, 
responses  to  solicitations  and  all  other  records  of  communications  between  City  and  persons  or 
firms  seeking  contracts,  shall  be  open  to  inspection  immediately  after  a contract  has  been 
awarded.  Nothing  in  this  provision  requires  the  disclosure  of  a private  person’s  or  organization’s 
net  worth  or  other  proprietary  financial  data  submitted  for  qualification  for  a contract  or  other 
benefit  until  and  unless  that  person  or  organization  is  awarded  the  contract  or  benefit. 
Information  provided  which  is  covered  by  this  paragraph  will  be  made  available  to  the  public 
upon  request. 


41.  Public  Access  to  Meetings  and  Records 

If  the  Contractor  receives  a cumulative  total  per  year  of  at  least  $250,000  in  City  funds  or 
City-administered  funds  and  is  a non-profit  organization  as  defined  in  Chapter  12L  of  the  S.F. 
Administrative  Code,  Contractor  shall  comply  with  and  be  bound  by  all  the  applicable  provisions 
of  that  Chapter.  By  executing  this  Agreement,  the  Contractor  agrees  to  open  its  meetings  and 
records  to  the  public  in  the  manner  set  forth  in  §§  1 2L.4  and  12L.5  of  the  Administrative  Code. 
Contractor  further  agrees  to  make-good  faith  efforts  to  promote  community  membership  on  its 
Board  of  Directors  in  the  manner  set  forth  in  §12L.6  of  the  Administrative  Code.  The  Contractor 
acknowledges  that  its  material  failure  to  comply  with  any  of  the  provisions  of  this  paragraph 
shall  constitute  a material  breach  of  this  Agreement.  The  Contractor  further  acknowledges  that 
such  material  breach  of  the  Agreement  shall  be  grounds  for  the  City  to  terminate  and/or  not 
renew  the  Agreement,  partially  or  in  its  entirety. 

42.  Requiring  Minimum  Compensation  for  Employees 

Contractor  agrees  to  comply  fully  with  and  be  bound  by  all  of  the  provisions  of  the 
Minimum  Compensation  Ordinance  (MCO),  as  set  forth  in  San  Francisco  Administrative  Code 
Chapter  12P  (Chapter  12P),  including  the  remedies  provided,  and  implementing  guidelines  and 
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rules.  The  provisions  of  Chapter  12P  are  incorporated  herein  by  reference  and  made  a part  of 
this  Agreement  as  though  fully  set  forth.  The  text  of  the  MCO  is  available  on  the  web  at 
www.ci.sf.ca?us\MCO.  Capitalized  terms  used  in  this  Section  and  not  defined  in  this  Agreement 
shall  have  the  meanings  assigned  to  such  terms  in  Chapter  12P.  Consistent  with  the 
requirements  of  the  MCO,  Contractor  agrees  to  all  of  the  following: 

(a)  For  each  hour  worked  by  a Covered  Employee  during  a Pay  Period  on  work  funded 
under  the  Authority  contract  during  the  term  of  this  Agreement,  Contractor  shall  provide  to  the 
Covered  Employee  no  less  than  the  Minimum  Compensation,  which  includes  a minimum  hourly 
wage  and  compensated  and  uncompensated  time  off  consistent  with  the  requirements  of  the 
MCO.  For  the  hourly  gross  compensation  portion  of  the  MCO,  the  Contractor  shall  pay  $9.00  an 
hour  through  December  31,  2001.  On  January  1,  2002,  Contractor  shall  increase  the  hourly  gross 
compensation  to  $10.00  an  hour;  provided,  however,  that  if  Contractor  is  a Nonprofit 
Corporation  or  a public  entity,  it  shall  be  required  to  pay  the  increased  amount  only  if  the  City 
makes  the  finding  required  by  Section  12P.3(a)(ii)  of  the  San  Francisco  Administrative  Code.  If 
Contractor  is  required  to  increase  the  gross  hourly  compensation  to  $10.00  an  hour,  it  shall 
provide  the  2.5%  annual  increase  required  by  the  MCO  for  each  of  the  next  three  years. 

(b)  Contractor  shall  not  discharge,  reduce  in  compensation,  or  otherwise  discriminate 
against  any  employee  for  complaining  to  the  Authority  with  regard  to  Contractor’s  compliance  or 
anticipated  compliance  with  the  requirements  of  the  MCO,  for  opposing  any  practice  proscribed 
by  the  MCO,  for  participating  in  proceedings  related  to  the  MCO,  or  for  seeking  to  assert  or 
enforce  any  rights  under  the  MCO  by  any  lawful  means. 

(c)  Contractor  understands  and  agrees  that  the  failure  to  comply  with  the  requirements  of 
the  MCO  shall  constitute  a material  breach  by  Contractor  of  the  terms  of  this  Agreement.  The 
City,  acting  through  the  Authority,  shall  determine  whether  such  a breach  has  occurred. 

(d)  If,  within  30  days  after  receiving  written  notice  of  a breach  of  this  Agreement  for 
violating  the  MCO,  Contractor  fails  to  cure  such  breach  or,  if  such  breach  cannot  reasonably  be 
cured  w'ithin  such  period  of  30  days,  Contractor  fails  to  commence  efforts  to  cure  within  such 
period,  or  thereafter  fails  diligently  to  pursue  such  cure  to  completion,  the  City,  acting  through 
the  Authority,  shall  have  the  right  to  pursue  the  following  rights  or  remedies  and  any  rights  or 
remedies  available  under  applicable  law: 

(1)  The  right  to  charge  Contractor  an  amount  equal  to  the  difference  between  the  Minimum 
Compensation  and  any  compensation  actually  provided  to  a Covered  Employee,  together 
with  interest  on  such  amount  from  the  date  payment  was  due  at  the  maximum  rate  then 
permitted  by  law; 

(2)  The  right  to  set  off  all  or  any  portion  of  the  amount  described  in  Subsection  (d)(1)  of  this 
Section  against  amounts  due  to  Contractor  under  this  Agreement; 

(3)  The  right  to  terminate  this  Agreement  in  whole  or  in  part; 

(4)  In  the  event  of  a breach  by  Contractor  of  the  covenant  referred  to  in  Subsection  (b)  of  this 
Section,  the  right  to  seek  reinstatement  of  the  employee  or  to  obtain  other  appropriate 
equitable  relief;  and 
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(5)  The  right  to  bar  Contractor  from  entering  into  future  contracts  with  the  City  for  three  (3) 
years. 

Each  of  the  rights  provided  in  this  Subsection  (d)  shall  be  exercisable  individually  or  in 
combination  with  any  other  rights  or  remedies  available  to  the  City.  Any  amounts  realized  by 
the  City  pursuant  to  this  subsection  shall  be  paid  to  the  Covered  Employee  who  failed  to  receive 
the  required  Minimum  Compensation. 

(e)  Contractor  represents  and  warrants  that  it  is  not  an  entity  that  was  set  up,  or  is  being 
used,  for  the  purpose  of  evading  the  intent  of  the  MCO. 

(f)  Contractor  shall  keep  itself  informed  of  the  current  requirements  of  the  MCO, 
including  increases  to  the  hourly  gross  compensation  due  Covered  Employees  under  the  MCO, 
and  shall  provide  prompt  written  notice  to  all  Covered  Employees  of  any  increases  in 
compensation,  as  well  as  any  written  communications  received  by  the  Contractor  from  the  CITY, 
which  communications  are  marked  to  indicate  that  they  are  to  be  distributed  to  Covered 
Employees. 

(g)  Contractor  shall  provide  reports  to  the  Authority  in  accordance  with  any  reporting 
standards  promulgated  by  the  City  under  the  MCO,  including  reports  on  subcontractors. 

(h)  The  Contractor  shall  provide  the  Authority  with  access  to  pertinent  records  after 
receiving  a written  request  from  the  Authority  to  do  so  and  being  provided  at  least  five  (5) 
business  days  to  respond. 

(i)  The  Authority  may  conduct  random  audits  of  Contractor.  Random  audits  shall  be  (i) 
noticed  in  advance  in  writing;  (ii)  limited  to  ascertaining  whether  Covered  Employees  are  paid  at 
least  the  minimum  compensation  required  by  the  MCO;  (iii)  accomplished  through  an 
examination  of  pertinent  records  at  a mutually  agreed  upon  time  and  location  within  ten  (10) 
days  of  the  written  notice;  and  (iv)  limited  to  one  audit  of  Contractor  every  two  years  for  the 
duration  of  this  Agreement.  Nothing  in  this  Agreement  is  intended  to  preclude  the  Authority 
from  investigating  any  report  of  an  alleged  violation  of  the  MCO. 

(j)  Any  subcontract  entered  into  by  Contractor  shall  require  the  subcontractor  to  comply 
with  the  requirements  of  the  MCO  and  shall  contain  contractual  obligations  substantially  the 
same  as  those  set  forth  in  this  Section.  A subcontract  means  an  agreement  between  the 
Contractor  and  a third  party  which  requires  the  third  party  to  perform  all  or  a portion  of  the 
services  covered  by  this  Agreement.  Contractor  shall  notify  the  Department  of  Administrative 
Services  when  it  enters  into  such  a subcontract  and  shall  certify  to  the  Department  of 
Administrative  Services  that  it  has  notified  the  subcontractor  of  the  obligations  under  the  MCO 
and  has  imposed  the  requirements  of  the  MCO  on  the  subcontractor  through  the  provisions  of  the 
subcontract.  It  is  Contractor’s  obligation  to  ensure  that  any  subcontractors  of  any  tier  under  this 
Agreement  comply  with  the  requirements  of  the  MCO.  If  any  subcontractor  under  this 
Agreement  fails  to  comply,  Authority  may  pursue  any  of  the  remedies  set  forth  in  this 
Section  against  Contractor. 

(k)  Each  Covered  Employee  is  a third-party  beneficiary  with  respect  to  the  requirements 
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of  subsections  (a)  and  (b)  of  this  Section,  and  may  pursue  the  following  remedies  in  the  event  of 
a breach  by  Contractor  of  subsections  (a)  and  (b),  but  only  after  the  Covered  Employee  has 
provided  the“notice,  participated  in  the  administrative  review  hearing,  and  waited  the  21 -day 
period  required  by  the  MCO.  Contractor  understands  and  agrees  that  if  the  Covered  Employee 
prevails  in  such  action,  the  Covered  Employee  may  be  awarded:  (l)an  amount  equal  to  the 
difference  between  the  Minimum  Compensation  and  any  compensation  actually  provided  to  the 
Covered  Employee,  together  with  interest  on  such  amount  from  the  date  payment  was  due  at  the 
maximum  rate  then  permitted  by  law;  (2)  in  the  event  of  a breach  by  Contractor  of  subsections 
(a)  or  (b),  the  right  to  seek  reinstatement  or  to  obtain  other  appropriate  equitable  relief;  and  (3)  in 
the  event  that  the  Covered  Employee  is  the  prevailing  party  in  any  legal  action  or  proceeding 
against  Contractor  arising  from  this  Agreement,  the  right  to  obtain  all  costs  and  expenses, 
including  reasonable  attorney's  fees  and  disbursements,  incurred  by  the  Covered  Employee. 
Contractor  also  understands  that  the  MCO  provides  that  if  Contractor  prevails  in  any  such  action, 
Contractor  may  be  awarded  costs  and  expenses,  including  reasonable  attorney’s  fees  and 
disbursements,  from  the  Covered  Employee  if  the  court  determines  that  the  Covered  Employee’s 
action  was  frivolous,  vexatious  or  otherwise  an  act  of  bad  faith. 

(1)  If  Contractor  is  exempt  from  the  MCO  when  this  Agreement  is  executed  because  the 
cumulative  amount  of  agreements  with  this  department  for  the  fiscal  year  is  less  than  $25,000 
($50,000  for  nonprofits),  but  Contractor  later  enters  into  an  agreement  or  agreements  that  cause 
contractor  to  exceed  that  amount  in  a fiscal  year,  Contractor  shall  thereafter  be  required  to 
comply  with  the  MCO  under  this  Agreement.  This  obligation  arises  on  the  effective  date  of  the 
agreement  that  causes  the  cumulative  amount  of  agreements  between  the  Contractor  and  this 
department  to  exceed  $25,000  ($50,000  for  nonprofits)  in  the  fiscal  year. 

43.  Non-Waiver  of  Rights 

The  omission  by  either  party  at  any  time  to  enforce  any  default  or  right  reserved  to  it,  or  to 
require  performance  of  any  of  the  terms,  covenants,  or  provisions  hereof  by  the  other  party  at  the 
time  designated,  shall  not  be  a waiver  of  any  such  default  or  right  to  which  the  party  is  entitled, 
nor  shall  it  in  any  way  affect  the  right  of  the  party  to  enforce  such  provisions  thereafter. 

44.  Modification  of  Agreement 

This  Agreement  may  not  be  modified,  nor  may  compliance  with  any  of  its  terms  be  waived, 
except  by  written  instrument  executed  and  approved  in  the  same  manner  as  this  Agreement. 
Contractor  shall  cooperate  with  Authority  to  submit  to  the  Director  of  HRC  any  amendment, 
modification,  supplement  or  change  order  that  would  result  in  a cumulative  increase  of  the 
original  amount  of  this  Agreement  by  more  than  twenty  percent  (20%). 

45.  Administrative  Remedy  for  Agreement  Interpretation 

Should  any  question  arise  as  to  the  meaning  and  intent  of  this  Agreement,  the  question 
shall,  prior  to  any  other  action  or  resort  to  any  other  legal  remedy,  be  referred  to  the  City’s 
Purchasing  who  shall  decide  the  true  meaning  and  intent  of  the  Agreement. 
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46.  Agreement  Made  in  California;  Venue 

The  formation,  interpretation  and  performance  of  this  Agreement  shall  be  governed  by  the 
laws  of  the  State  of  California.  Venue  for  all  litigation  relative  to  the  formation,  interpretation 
and  performance  of  this  Agreement  shall  be  in  San  Francisco. 

47.  Construction 

All  paragraph  captions  are  for  reference  only  and  shall  not  be  considered  in  construing  this 
Agreement. 

48.  Entire  Agreement 

This  contract  sets  forth  the  entire  Agreement  between  the  parties,  and  supersedes  all  other 
oral  or  written  provisions.  This  contract  may  be  modified  only  as  provided  in  Section  44. 

49.  Compliance  with  Laws 

Contractor  shall  keep  itself  fully  informed  of  the  City’s  Charter,  codes,  ordinances  and 
regulations  of  the  City  and  of  all  state,  and  federal  laws  in  any  manner  affecting  the  performance 
of  this  Agreement,  and  must  at  all  times  comply  with  such  local  codes,  ordinances,  and 
regulations  and  all  applicable  laws  as  they  may  be  amended  from  time  to  time. 

50.  Severability 

Should  the  application  of  any  provision  of  this  Agreement  to  any  particular  facts  or 
circumstances  be  found  by  a court  of  competent  jurisdiction  to  be  invalid  or  unenforceable,  then 
(a)  the  validity  of  other  provisions  of  this  Agreement  shall  not  be  affected  or  impaired  thereby, 
and  (b)  such  provision  shall  be  enforced  to  the  maximum  extent  possible  so  as  to  effect  the  intent 
of  the  parties  and  shall  be  reformed  without  further  action  by  the  parties  to  the  extent  necessary 
to  make  such  provision  valid  and  enforceable. 
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IN  WITNESS  WHEREOF,  the  parties  hereto  have  executed  this  Agreement  on  the  day  first 
mentioned  above. 


AUTHORITY 
Recommended  by: 


Annemarie  Conroy,  Executive  Director 
Treasure  Island  Development  Authority 

Approved  as  to  Form: 

Louise  H.  Renne 
City  Attorney 

By 

Deputy  City  Attorney 
Approved: 


CONTRACTOR 

By  signing  this  Agreement,  I certify  that  I 
comply  with  the  requirements  of  the 
Minimum  Compensation  Ordinance,  which 
entitle  Covered  Employees  to  certain 
minimum  hourly  wages  and  compensated 
and  uncompensated  time  off. 

I have  read  and  understood  paragraph  35,  the 
City’s  statement  urging  companies  doing 
business  in  Northern  Ireland  to  move 
towards  resolving  employment  inequities, 
encouraging  compliance  with  the  MacBride 
Principles,  and  urging  San  Francisco 
companies  to  do  business  with  corporations 
that  abide  by  the  MacBride  Principles. 


By 

Geomatrix  Consultants  Inc. 

2101  Webster  Street  1 2th  Floor 

Director  of  Purchasing  Oakland  C A 02612 

FEIN:  94-2934407 


APPENDICES 

A:  Services  to  be  Provided  by  Contractor 
B:  Calculation  of  Charges 
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Appendix  A 

Services  to  be  Provided  by  Contractor 


1.  Description  of  Services 

Contractor  agrees  to  perform  said  services  all  in  accordance  with  the  terms  of  its  proposal  dated 
[ incorporated  by  reference  as  though  fully  set  forth  herein. 

The  primary  scope  of  work  includes: 

• attending  technical  and  strategy  meetings, 

• assisting  the  Authority  with  risk  communication, 

• assessing  work  plans,  data  collection,  and  reports  prepared  by  the  Navy’s  consultants 


Monthly  technical  meetings  are  held  to  review  the  status  of  on-going  tasks  and  identify 
outstanding  issues.  The  Navy  and  its  consultants,  the  Authority  and  its  consultants,  regulators, 
and  RAB  members  participate  in  these  meetings.  Additional  meetings  are  scheduled  to  address 
significant  issues  identified  at  the  monthly  meeting.  These  technical  working  meetings  clarify 
details  of  a specific  field  program  or  technical  evaluation  approach.  Other  supplemental  meetings 
may  be  associated  with  assisting  the  Authority  with  risk  communication,  including  technical 
presentations  to  Authority  management,  regulators,  and  tenants.  In  addition,  the  Navy  prepares 
work  plans  and  reports  to  document  its  approach,  confirm  agreements  between  interested  parties, 
and  comply  with  regulatory  requirements,  which  also  are  reviewed  by  the  Authority’s  consultant. 
Finally,  the  Authority  occasionally  may  request  that  its  consultant  oversee  the  Navy’s  field  work 
or  collect  field  samples  to  verify  the  adequacy  of  the  Navy’s  work,  or  to  fill  a data  gap  critical  to 
the  Authority’s  needs  that  is  not  addressed  by  the  Navy. 


Task  One: 


Regularly  scheduled  BRAC  Closure  Team  meetings  (preparation,  meeting 
attendance,  documentation  of  meeting).  Estimate  = 12  meetings 


Task  Two:  Supplemental  technical  meetings  including  conference  calls  (preparation, 

meeting  attendance,  documentation  of  meeting).  Estimate  = 48  meetings  and 
24  conference  calls 


Task  Three: 


Review  of  technical  documents  including  reports  and  work  plans  Estimate  48 
documents 


Task  Four: 


Interim  data  review  and  preparation  of  written  summary.  Estimate  = 24  data 
sets. 


Task  Five:  Oversight  of  field  work  including  collections  of  split  samples  to  assess  data 

quality.  Estimate  = 4 assessments  of  field  work 

Task  Six:  Additional  consultation  (at  request  of  Authority)  and  contingency.  Activities 

undertaken  in  Task  Six  must  be  preauthorized  in  writing  by  the  Authority. 
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2.  Reports 


Contractor  shall  submit  written  reports  as  requested  by  the  Authority.  Format  for  the  content  of 
such  reports  shall  be  determined  by  the  Authority  The  timely  submission  of  all  reports  is  a 
necessary  and  material  term  and  condition  of  this  Agreement.  The  reports,  including  any  copies, 
shall  be  submitted  on  recycled  paper  and  printed  on  double-sided  pages  to  the  maximum  extent 
possible. 

3.  Department  Liaison 

In  performing  the  services  provided  for  in  this  Agreement,  Contractor’s  liaison  with  the 
Authority  will  be  Stephen  Proud. 
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Appendix  B 
Calculation  Of  Charges 


Task  One: 

Regularly  scheduled  BRAC  Closure  Team:Budget:  $20,000 

Task  Two: 

Supplemental  technical  meetings  including  conference  calls  (preparation, 
meeting  attendance,  documentation  of  meetings.  Budget:  $94,000 

Task  Three: 

Review  of  technical  documents  including  reports  and  work  Budget  $105,000 

Task  Four: 

Interim  data  review  and  preparation  of  written  summary.  Budget  = $70,000 

Task  Five: 

Oversight  of  field  work  including  collections  of  split  samples  to  assess  data 
quality..  Budget  = $20,000 

Task  Six: 

Additional  consultation  (at  request  of  Authority)  and  contingency.  Activities 
undertaken  in  Task  Six  must  be  preauthorized  in  writing  by  the  Authority. 
Budget  = $41,  000 

Total  Budget  $350,000 
Personnel  or  Hourly  Rate 

(forthcoming) 
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Minutes  of  Meeting 

Treasure  Island  Development  Authority 
June  13,  2001 


1.  Call  to  Order:  1:11  PM 
Roll  Call:  Present: 

John  Elberling 
William  Fazande 
Gerald  Green 
Susan  Po-Rufino 
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James  Morales  (1:13  PM) 

Excused:  Doug  Wong 

2.  Approval  of  Minutes:  The  minutes  of  May  9,  2001  were  approved  unanimously. 

3.  Communications:  London  Breed,  Commission  Secretary,  reports  there  were  no  communications. 

4.  Director's  Report  given  by  Executive  Director  Annemarie  Conroy. 

• TI  Census:  Ms.  Conroy  reported  on  the  housing  population.  The  total  resident  population  is 
2,862.  Population  projection  for  2003  is  4,600  once  John  Stewart,  TIHDI  and  Job  Corps  are  in  full 
occupancy.  The  daytime  population  with  students,  workers,  government  services  is  2,140;  the 
island  has  in  excess  of  5,000  people  during  the  day.  This  will  grow  to  6100  in  2003. 

• Public  Access:  Special  events  and  senior  bus  tours  continue  on  the  island.  BattleBots  held  a five-day 
televised  event  in  Bldg.  180.  Pottery  Barn  will  be  returning  to  Nimitz  House  for  a catalog  shoot. 
University  of  California  Black  Staff  & Faculty  held  a dinner  in  Casa  de  la  Vista.  Job  Corps  held  a prom 
in  the  Nimitz  Conference  Center.  The  International  Special  Events  Society  will  be  holding  a meeting  on 
TI  and  Alameda  High  School  will  be  holding  a reunion  in  Casa  de  la  Vista. 

• Environmental  Clean  up:  A meeting  was  held  between  the  project  office  and  the  Undersecretary  of  the 
Navy  in  May.  Progress  has  been  made  with  obtaining  the  TIHDI  units.  The  project  office  will  soon 
confirm  testing  at  Bigelow  Court  that  may  lead  to  the  release  of  the  final  28  TIHDI  units.  The  Navy  is 
preparing  to  conduct  a clean-up  action  near  the  Hobby  Shop  for  petroleum  related  contamination.  The 
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EECA  (Engineering  Evaluation  Cost  Analysis)  for  the  housing  area  serves  as  a basis  for  decision- 
making for  clean  up  activities  which  will  ultimately  lead  to  the  FOST  (Finding  of  Suitability  to 
Transfer).  We're  working  with  Geomatrix  in  reviewing  the  document. 

• Short  Term  Leases:  There  are  no  new  short-term  leases.  The  Fire  Training  Facility  sublease  was 
introduced  to  the  Board  of  Supervisors  and  has  been  approved  by  the  Board  of  Supervisors.  The  Police 
Academy  sublease  was  introduced  to  the  Board  of  Supervisors,  however  it  has  not  been  scheduled  at  the 
Finance  committee.  Nash  Bridges  has  been  cancelled  and  will  vacate  Building  2 in  mid-August. 

• Bay  Bridge:  The  project  office  has  been  working  closely  with  the  city  attorney's  office  on  a comment 
letter  on  the  final  EIS  for  the  bridge. 

• Community  Issues:  Effective  July  2,  2001,  Muni  will  increase  its'  morning  peak  service  and  24  hour 
service,  will  start  on  August  18th.  The  next  community  meeting  is  June  20th  at  7 p.m.  at  Nimitz 
Conference  Center.  The  project  office  is  working  with  Supervisor  Daly's  office  to  find  a place  for  a dog 
park. 

• Citizens'  Advisory  Board:  At  the  meeting  of  May  17,  2001,  their  was  a presentation  by  the  Police 
Department  regarding  the  Police  Academy  and  Ruth  Gravanis  made  a presentation  on  wetlands.  The 
planning  and  development  subcommittee  of  the  CAB  meets  regularly;  the  next  meeting  is  June  21st. 
They  have  also  formed  an  outreach  subcommittee  and  they  will  hold  their  first  meeting  Thursday,  June 
14th  to  discuss  their  goals  and  action  plan  for  outreach. 

• TIHDI:  The  project  office  has  finalized  plans  with  TIHDI  for  community  space.  They  will  be  using  the 
Fogwatch  for  community  meetings  and  health  screenings  temporary. 

• Legislation/Hearings:  The  rules  committee  will  consider  the  reappointment  of  William  Fazande  and  the 
new  appointment  of  Claudine  Cheng  to  the  Authority  on  June  21st  at  1 p.m.  at  City  Hall,  Room  263. 

5.  Public  Comment: 

Sherry  Williams,  Executive  Director  of  TIHDI,  expressed  her  gratitude  for  the  work  that  was  done 
on  behalf  of  the  homeless  families  by  Annemarie  Conroy,  Stephen  Proud,  Michael  Cohen  and  the 
TIDA  staff.  Ms.  Williams  informed  the  Authority  that  after  numerous  delays,  TIHDI  will  now 
renovate  their  additional  units  and  68  new  homeless  families  will  have  a home  by  the  holidays  of 
2001. 

6.  Ongoing  business  by  Directors  and  Introduction  of  New  Business  by  Members:  none 

7.  Resolution  Amending  the  Land  and  Structures  Master  Lease  to  increase  the  premises  to  include 
Buildings  129,130  and  131. 

Joan  Rummelsburg,  Director  of  Special  Projects  reported  that  the  resolution  would  modify  the 
Master  Lease  to  include  three  structures.  These  buildings  will  be  deconstructed  as  a result  of  a 
grant  the  project  office  received  July  2000.  The  original  grant  application  was  for  Building  140, 
however  due  to  the  cost  to  abate  the  asbestos,  Buildings  128,  129,  130,  and  131  will  be 
deconstructed  in  lieu  of  Building  140. 

Ms.  Breed  adds  that  in  amending  the  Land  and  Structures  lease,  after  deconstruction,  this 
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resolution  also  allows  the  project  office  to  amend  the  Master  Lease  to  remove  these  structures 
from  the  lease. 

Ms.  Rummelsburg  added  that  the  deconstruction  would  not  occur  on  Bldg.  140  because  the  cost  of 
asbestos  abatement  could  not  be  paid  for  out  of  the  existing  grant.  With  these  three  structures,  we 
have  the  money  to  abate  and  deconstruct.  Ms.  Rummelsburg  states  they  will  remove  everything 
except  the  concrete  slabs. 

Mr.  Fazande  moved  approval.  Mr.  Green  seconded.  Approved  5-0 

8.  Resolution  Authorizing  the  Executive  Director  to  execute  a contract  with  Geomatrix  for  an  amount  no 

to  exceed  $350,000  to  provide  oversight  of  the  U.S.  Navy's  environmental  clean  up  program  on  Treasure 

Island. 

Stephen  Proud,  Director  of  Development  for  TIDA,  reports  that  when  the  Navy  transfers  the 
property  to  the  city,  they  are  required  to  transfer  it  in  a clean  state.  They  have  embarked  on  an 
environmental  investigation/remediation  program  at  Treasure  Island.  That  program  had  initially 
identified  25  installation  restoration  sites  that  are  currently  undergoing  investigation  to  determine 
whether  future  remediation  will  be  necessary.  One  of  those  sites  within  the  25  is  the  housing  area 
known  as  Site  12.  In  addition,  there  are  other  CERCLA  related  sites  under  the  CERCLA  program. 
Also,  petroleum  related  sites,  which  are  also  under  investigation  and  remediation,  and  the  Navy  is 
responsible  for  undertaking  that  work  as  well.  All  of  the  Navy  activity  is  subject  to  the  oversight 
of  various  regulatory  agencies,  including  DTSC,  Regional  Water  Quality  Control  Board.  In  order 
to  ensure  the  property  is  clean  to  the  Authority's  satisfaction  for  implementation  of  our 
redevelopment  plan,  staff  advises  that  we  retain  a consultant  to  help  evaluate  the  work  that  is 
ongoing  by  the  Navy.  The  work  effort  includes  meetings  with  the  Base  Closure  Team,  additional 
supplemental  and  technical  meetings  that  occur,  and  meetings  with  tenants.  Additionally,  the 
consultants  review  all  documents  that  the  Navy  submits  to  staff.  Additionally,  when  there  are 
work  efforts  that  go  on  at  Treasure  Island,  there  is  occasionally  a need  to  have  someone  out  there 
overseeing  the  field  programs,  so  we  do  some  selective  oversight  of  field  activity  work. 
Occasionally  the  Authority  has  taken  our  own  samples  to  analyze  and  compare  our  results  with 
those  are  received  from  the  Navy.  To  date,  Geomatrix  has  done  the  consulting  work  on  behalf  of 
the  Authority.  They  were  originally  selected  through  an  RFP  process  through  the  Department  of 
Public  Works  and  staff  has  been  administering  their  contract  through  an  arrangement  with  DPW 
whereby  Geomatrix  does  their  work,  they  bill  DPW,  and  we  work  order  money  to  DPW  to  pay 
Geomatrix.  Staff  would  like  to  bring  the  contract  in-house  and  try  to  eliminate  some  of  the 
administrative  paper  work,  and  give  us  greater  oversight  over  the  work  Geomatrix  is  doing.  This 
resolution  is  a new  contract  but  it  is  really  an  extension  of  the  work  effort  that  has  been  ongoing 
for  a couple  of  years. 

Mr.  Morales  moved  approval.  Mr.  Green  seconded.  Approved  5-0 

9.  Meeting  adjourned  1:36  PM. 
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SAN  FRANCISCO 
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TREASURE  ISLAND  DEVELOPMENT  AUTHORITY 
MEETING  AGENDA 
Wednesday,  July  11,  2001  1 P.M. 

07-06-01 P02 : 53  RC 


Room  400,  City  Hall 
1 Dr.  Carlton  Goodlett  Place 


Willie  L.  Brown,  Jr.,  Mayor 
DIRECTORS 

John  Elberling,  Vice-Chairman  Gerald  Green 

William  Fazande  Susan  Po-Rufino 

James  Morales  Doug  Wong 


Annemarie  Conroy,  Executive  Director 
London  Breed,  Commission  Secretary 


ORDER  OF  BUSINESS 

1 Call  to  Order  and  Roll  Call 

2.  Approval  of  Minutes  {A ctionltem) 

3.  Communications  {Discussion  Item ) 

4.  Report  of  the  Treasure  Island  Project  by  Executive  Director  Annemarie  Conroy  {Discussion  Item ) 

• Report  on  access  to  Treasure  Island  including  public  use  last  month 

• Status  of  environmental  clean  up 

• Report  on  short-term  leases 

• Report  on  San  Francisco-Oakland  Bay  Bridge/Caltrans  issues 

• Report  on  Treasure  Island  community  issues 

• Report  on  Citizens  Advisory  Board 

• Report  on  TIHDI 

• Financial  Report 

• Legislation/hearings  affecting  Treasure  Island 

5.  General  Public  Comment  {Discussion  Item ) 

6.  Ongoing  Business  by  Directors  and  Introduction  of  New  Business  by  members  (Discussion  Item) 

7.  Resolution  Accepting  Recommendation  of  Consultant  Team  and  Directing  Staff  to  Prepare  a Joint 
RFQ/RFP  to  Solicit  Interest  from  the  Entire  Development  Community  for  Treasure  Island.  (Action 
Item) 

8 Adjourn 
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Minutes  of  Meeting 

Treasure  Island  Development  Authority 
June  13,  2001 


. Call  to  Order:  1:11  PM 

Roll  Call:  Present: 


John  Elberling 
William  Fazande 
Gerald  Green 
Susan  Po-Rufino 
James  Morales  (1:13  PM) 


Excused:  Doug  Wong 


2.  Approval  of  Minutes:  The  minutes  of  May  9,  2001  were  approved  unanimously. 

3.  Communications:  London  Breed,  Commission  Secretary,  reports  there  were  no  communications. 

4.  Director's  Report  given  by  Executive  Director  Annemarie  Conroy. 

• TI  Census:  Ms.  Conroy  reported  on  the  housing  population.  The  total  resident  population  is  2,862. 
Population  projection  for  2003  is  4,600  once  John  Stewart,  TIHDI  and  Job  Corps  are  in  full  occupancy. 

The  daytime  population  with  students,  workers,  government  services  is  2,140;  the  island  has  in  excess  of 
5 000  people  during  the  day.  This  will  grow  to  6 1 00  in  2003 . 

. Public  Access:  Special  events  and  senior  bus  tours  continue  on  the  island.  BattleBots  held  a five-day 

televised  event  in  Bldg.  180.  Pottery  Barn  will  be  returning  to  Nimitz  House  for  a catalog  shoot.  University 
fr  of  California  Black  Staff  & Faculty  held  a dinner  in  Casa  de  la  Vista.  Job  Corps  held  a prom  in  the  Nimitz 
Conference  Center.  The  International  Special  Events  Society  will  be  holding  a meeting  on  TI  and  Alameda 
High  School  will  be  holding  a reunion  in  Casa  de  la  Vista. 

. Environmental  Clean  up:  A meeting  was  held  between  the  project  office  and  the  Undersecretary  of  the  Navy 
in  May  Progress  has  been  made  with  obtaining  the  TIHDI  units.  The  project  office  will  soon  confirm 
testing  at  Bigelow  Court  that  may  lead  to  the  release  of  the  final  28  TIHDI  units.  The  Navy  is  preparing  to 
conduct  a clean-up  action  near  the  Hobby  Shop  for  petroleum  related  contamination.  The  EECA 
(Engineering  Evaluation  Cost  Analysis)  for  the  housing  area  serves  as  a basis  for  decision-making  for  clean 
up  activities  which  will  ultimately  lead  to  the  FOST  (Finding  of  Suitability  to  Transfer).  We  re  working 
with  Geomatrix  in  reviewing  the  document.  . , , 

. Short  Term  Leases:  There  are  no  new  short-term  leases.  The  Fire  Training  Facility  sublease  was  introduced 
to  the  Board  of  Supervisors  and  has  been  approved  by  the  Board  of  Supervisors.  The  Police  Aca  emy 
sublease  was  introduced  to  the  Board  of  Supervisors,  however  it  has  not  been  scheduled  at  the  Finance 
committee.  Nash  Bridges  has  been  cancelled  and  will  vacate  Building  2 in  mid-August. 

. Bay  Bridge:  The  project  office  has  been  working  closely  with  the  city  attorney’s  office  on  a comment  let  er 

on  the  final  E1S  for  the  bridge.  . 

. Community  Issues:  Effective  July  2,  200 1 , Muni  will  increase  its’  morning  peak  service  and  24  hour 

servTe  wifi  ^art  on  August  18*"  The  next  community  meeting  is  June  20*  at  7 p.m.  at  Nimitz  Conference 
Center  The  project  office  is  working  with  Supervisor  Daly's  office  to  find  a place  for  a dog  park. 

. Citizens'  Advisory  Board:  At  the  meeting  of  May  17,  2001,  their  was  a presentation  by  the  Police 
Department  regarding  the  Police  Academy  and  Ruth  Gravanis  made  a presentation  on  wrtlands. -The 
planning  and  development  subcommittee  of  the  CAB  meets  regularly  the  next  meeting  is  Ju  . Th  y 
ft  have  also  formed  an  outreach  subcommittee  and  they  will  hold  their  first  meeting  Thursday,  June  1 4 to 

discuss  their  goals  and  action  plan  for  outreach.  - 

. TIHDI:  The  project  office  has  finalized  plans  with  TIHDI  for  community  space.  They  will  be  using  the 
Fogwatch  for  community  meetings  and  health  screenings  temporary. 
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129,130  and  1 31 . « ■ , Proiects  reported  that  the  resolution  would  modify  the  Master  Lease 

Joan  be  deconstructed  as  a result  of  a grant  the  project  office 

I^^^nTariS  grant  application  was  for  Building  140  however  due  to  the  cost  to  abate 

the  asbestos.  Buildings  128,  129, 130^and  13d  w tU  ^e“^^er“e  “^ruction,  this  resolution  also 

the  Master  Lease  to  remove l^cost  of  asbestos 
Ms.  Rummelsburg  added  thf^  structures,  we  have  the  money  to 

£ - — everything  except  the  concrete  slabs. 

Mr.  Fazande  moved  approval.  Mr.  Green  seconded.  Approved  5-0 
Island. 

k Stenhen  Proud  Director  of  Development  for  T1D  A,  reports  that  when  the  Navy  transfers  the  property  to  the 
w Stephen  Proua,  director  o v have  embarked  on  an  environmental 

city,  they  are  required  to  transfer  it  in  a clea  • Y had  initially  identified  25  installation 

investigation/remediation  program  at  Treasure  Isla^  That  prog  J remediation  will  be 

restoration  sites  that  are  currently  undergoing  investigation  to  determine  whether  t 
necessary.  One  of  those  sites  widtind.25  is 

and  the  Navy  is  responsible  for 

Water  Quality  Control  Board.  In  order  to  ensure  Jhelp  evaluate  the 

implementation  of  our  redevelopment  plan,  staff .^ise  meetings  with  the  Base  Closure  Team, 

work  that  is  ongoing  by  the  Navy.  e wor  e and  meetings  with  tenants.  Additionally,  the 

additional  supplemental  and  technical  mee  1 g ’ Additionally  when  there  are  work  efforts 

consultants  review  all  documents  that  the  Navy  subnu teto  staff.  "^’there  overseeing  the  field 

that  go  on  at  Treasure  Island,  there  is  occasiona  y Occasionally  the  Authority  has  taken 

programs,  so  we  do  some  selective  oversight  of: * * w W work.  ^ ^ ^ ^ 

our  own  samples  to  analyze  and  compare  ourresu  th  * They  were  originally  selected  through 

Geomatrix  has  done  the  consulting  work  on  beh  ^staffhas  been  administering  their  contract 

an  RFP  process  through  the  Department  of  Pub  w and  we  work  order 

through  an  arrangement  with  DPW  Chouse  and  t^r  to  eliminate  some 

money  to  DPW  to  pay  Geomatrix.  Staff  would  like Jto i bring  wQrk  Geomatrix  is  doing.  This 

of  years. 

Mr.  Morales  moved  approval.  Mr.  Green  seconded.  Approved  5 0 


9.  Meeting  adjourned  1 :36  PM. 
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AGENDA  ITEM 

Treasure  Island  Development  Authority 
City  and  County  of  San  Francisco 


Subject:  Resolution  Accepting  Recommendation  Agenda  Item  No.  7 

of  Consultant  Team  and  Directing  Staff  to  Meeting  of  July  11,  2001 

Prepare  a Joint  RFQ/RFP  to  Solicit  Interest 
From  the  Entire  Development  Community  for  Treasure  Island 

Contact/Phone:  Annemarie  Conroy,  Executive  Director 
Stephen  Proud,  Director  of  Development 
(415)  274-0660 

SUMMARY  OF  PROPOSED  ACTION: 

Resolution  accepting  the  recommendations  of  the  consultant  team  with  regard  to  the  Request  for 
Qualifications  for  a Primary  Developer  for  Treasure  Island  and  direction  to  staff  to  conduct  due 
diligence  on  the  RFQ  process  and  based  on  the  information  gleaned  from  that  process,  issue  a 
joint  RFQ/RFP  for  the  redevelopment  of  former  Naval  Station  Treasure  Island. 

I.  BACKGROUND 

On  June  14,  2000,  the  Authority  authorized  the  issuance  of  a Request  for  Qualifications  for  a 
Primary  Developer  ("RFQ")  for  former  Naval  Station  Treasure  Island.  On  October  27,  2000, 
staff  issued  approximately  500  copies  of  the  Primary  Developer  RFQ  to  interested  parties.  Staff 
held  a pre-submittal  meeting  attended  by  over  125  members  of  the  development  community  on 
Treasure  Island  on  December  5,  2000  to  address  questions  from  potential  respondents  regarding 
the  RFQ  process.  Submittals  for  the  RFQ  were  due  to  the  Authority  office  on  February  1,  2001. 
On  that  date,  the  Authority  received  two  responses  to  the  RFQ.  The  two  responses  were  from 
Navillus  Associates  (“Navillus”)  and  Treasure  Island  Community  Development  (“TICD”). 

On  December  13,  2000,  the  Authority  authorized  staff  to  issue  a Request  for  Proposals  (“RFP”) 
for  consultant  services  to  provide  an  independent  evaluation  of  the  RFQ  submittals.  Based  on 
responses  from  qualified  consultants,  Authority  staff  selected  Keyser  Marston  Associates, 
working  in  conjunction  with  Arthur  Andersen  and  Dean  Maoris  to  conduct  the  analysis. 
Working  with  Authority  staff,  the  consultant  team  reviewed  the  materials  submitted  by  the  two 
respondents,  prepared  supplemental  information  requests  to  address  questions  raised  during  the 
review  process,  and  conducted  interviews  with  the  two  prospective  teams.  The  consultant  team, 
TIDA  staff  and  a designated  member  of  the  Treasure  Island  Community  Advisory  Board  were 
part  of  the  interview  process.  The  results  of  the  analysis  are  included  in  a report  prepared  by  the 
consultant  team  and  attached  to  this  summary  as  Exhibit  A. 

Board  members  should  note  that  the  Treasure  Island  Citizens  Advisory  Board  also  conducted  an 
evaluation  of  the  responses  to  the  RFQ  and  a copy  of  their  report  is  attached  as  Exhibit  B. 
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II.  SUMMARY  OF  FINDINGS 


According  to  the  consultant  team,  TICD  meets  all  the  evaluation  criteria  set  forth  in  the  RFQ,  but 
Navillus  does  not  meet  all  the  evaluation  criteria.  The  following  table  summarizes  their  findings 
with  respect  to  each  of  the  seven  RFQ  evaluation  criteria: 

Treasure  Island  RFQ 
Primary  Developer  - Summary  of  Review 


Criteria 

Navillus 

TICD 

1 . Developer  Experience/Similar 
Projects 

No 

Yes 

2.  Financial  Capacity 

No 

Yes 

3.  Relationships/Major  Users  and 
Tenants 

No 

Yes 

4.  Evidence  to  Obtain  Complex 
Regulatory  Approvals 

Yes 

Yes 

5.  Consistency  Of  Preliminary 

Development  Concept  with  Reuse 
Plan/Other 

Yes 

Yes 

6.  Commitment  to  Create/Retain  Jobs 
for  San  Francisco  Residents 

Yes 

Yes 

7.  Evidence  of  Successful 

Relationships  with  Community 
Groups 

No 

Yes 

As  shown  above,  based  on  the  analysis  conducted  by  the  consultant  team,  Navillus  failed  to  meet 
four  of  the  seven  criteria  set  forth  in  the  RFQ,  including  such  core  criteria  as  previous  project 
experience  and  financial  qualifications  necessary  to  undertake  a project  as  large  and  complex  as 
Treasure  Island. 

The  following  briefly  summarizes  the  findings  of  the  consultant  team  with  regard  to  these  two 
core  issues.  The  report  itself  includes  detailed  analysis  of  each  of  the  seven  criteria  set  forth  in 
the  RFQ. 

Developer  Experience . With  regard  to  Navillus,  the  consultant  team  concluded  that  the  principal 
members  have  not  demonstrated  that  they  have  experience  with  large-scale,  mixed-use 
development  similar  to  the  concept  put  forth  in  the  preliminary  development  concept.  Rather, 
most  of  experience  of  the  principal  entity  is  as  a legal  and  financial  advisor  for  projects  that  do 
not  resemble  Treasure  Island  (e  g.,  an  aluminum  smelter  in  Spain,  the  Volta  River  Project  in 
Ghana,  a salt  mine  in  Western  Australia).  Additionally,  the  Navillus  team  did  not  demonstrate 
experience  with  integrating  new  development  into  an  existing  built  environment,  the  provision  of 
public  amenities,  management  of  hazardous  materials,  or  the  incorporation  of  sustainability 
concepts  into  their  projects  - skills  that  will  be  required  at  Treasure  Island 
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In  contrast,  TICD  is  comprised  of  four  entities,  three  of  which  have  had  development  experience 
similar  to  the_  skills  necessary  to  redevelop  Treasure  Island  and  implement  the  preliminary 
development  concept  set  forth  in  their  submittal.  The  team  includes  Desert  Troon,  Lennar, 
Interland,  and  Kenwood  Investments.  Members  of  the  team  have  previously  developed  property 
in  the  Bay  Area  and  other  existing  urban  environments,  are  involved  in  the  redevelopment  of 
military  properties,  have  experience  in  the  provision  of  public  amenities  as  part  of  their  projects, 
and  have  been  recognized  for  their  efforts  to  enhance  the  environment  as  part  of  their 
development  efforts.  Based  on  their  collective  experience,  the  consultant  team  determined  that 
they  satisfy  the  evaluation  criteria. 

Financial  Capacity.  With  regard  to  the  Navillus  team,  data  was  not  provided  to  demonstrate  that 
the  team  has  the  financial  capacity  to  develop  Treasure  Island.  The  only  items  submitted  in 
response  to  this  request  were  a list  of  organizations  that  have  purchased  a book  authored  by  one 
of  the  principals  and  a statement  that  the  same  principal  is  a member  of  the  Citibank  Private 
Banking  Group.  In  addition,  the  Navillus  team  indicated  that  developer  equity  was  not  required 
for  the  project  since  it  has  the  capacity  to  be  financed  from  project  proceeds.  Staff  and  the 
consultant  team  disagree  with  this  view  and  believe  that  most  large-scale  developments  are 
actually  equity-intensive.  Accordingly,  the  RFQ  required,  among  other  things,  evidence  of 
financial  capacity  “to  cover  initial  capital  costs  through  the  early  phases  of  development,” 
including  appropriate  equity  contributions. 

With  regard  to  TICD,  the  findings  of  the  consultant  indicate  that  this  organization  has  the 
financial  capacity  to  undertake  the  redevelopment  of  Treasure  Island.  Although  financial 
information  was  requested  from  all  four  equity  partners  in  TICD,  the  Authority  only  received 
complete  financial  information  from  one  partner,  Lennar.  However,  because  Lennar  as  a single 
entity  is  so  financially  strong,  the  consultants  concluded  that  TICD  has  the  financial  capacity  to 
carry  out  the  redevelopment  effort  without  regard  to  the  financial  capacity  of  the  other  member 
organizations  of  TICD.  It  should  be  noted  that  TICD  indicated  that  each  of  the  four  partners 
would  share  the  equity  responsibility  on  a 25%  basis.  Thus,  if  TICD  elects  to  respond  to  future 
RFP,  additional  information  will  be  required  to  better  understand  the  financial  position  of  each 
equity  partner  and  corporate  guarantees  should  be  obtained  from  those  partners  whose  assets  are 
being  most  heavily  relied  upon. 

III.  STAFF  RECOMMENDATION 

Staff  concurs  with  the  analysis  of  the  consultant  team  regarding  the  respective  qualifications  of 
TICD  and  Navillus.  However,  since  one  only  respondent  - TICD  - satisfied  the  criteria  set  forth 
in  the  RFQ,  staff  is  concerned  about  our  ability  to  achieve  the  goals  typically  associated  with  a 
competitive  selection  process,  namely:  (i)  forcing  prospective  developers  to  put  forth  their  best 
“offer”  regarding  important  development  plans  and  business  terms;  and  (ii)  setting  up  a process 
to  rigorously  examine  the  feasibility  of  specific  development  proposals  in  a public  forum.  Thus, 
staff  recommends  the  following: 

First,  identify  the  reasons  for  the  lack  of  developer  interest  in  the  original  RFQ  and  explore  ways 
to  improve  competition  for  the  opportunity.  This  would  include  continued  consultation  with 
expert  advisers,  possible  additional  public  hearings  on  the  matter  and  interviews  with  prospective 
developers  that  had  previously  expressed  interest  in  Treasure  Island  but  failed  to  respond  to  the 


. 


RFQ,  Staff,  in  consultation  with  the  City  Attorney,  believes  that  such  interviews  can  be 
conducted  in  a manner  that  still  preserves  the  integrity  of  any  subsequent  solicitation  process. 
(For  example,  interviews  could  be  conducted  by  a consultant  and  findings  presented 
anonymously  so  that  they  are  not  tied  to  a particular  entity).  It  seems  critically  important  that  the 
Authority  identify  how  we  could  improve  the  climate  for  development  (and  thus  improve  our 
chances  for  increased  competition)  as  we  proceed  with  alternative  plans. 

Second,  based  on  the  information  gleaned  from  our  analysis,  the  Authority  should  proceed  to 
prepare  and  issue  an  RFP.  However  the  document  should  be  issued  to  the  entire  development 
community.  To  make  up  for  lost  time,  to  lower  costs,  and  to  give  the  entire  development 
community  an  opportunity  to  bid  for  the  redevelopment  of  Treasure  Island,  a combined 
RFQ/RFP  should  be  issued  as  the  next  solicitation.  In  fairness  to  the  effort  that  TICD  and 
Navillus  put  into  responding  to  the  original  RFQ  and  the  findings  of  the  consultant  team,  TICD 
would  be  “deemed”  qualified  and  would  not  be  required  to  re-submit  the  qualifications 
component  of  the  combined  RFQ/RFP.  Navillus,  on  the  other  hand,  should  carefiilly  consider 
the  recommendations  of  the  consultant  team  and,  if  it  intends  to  respond  to  the  new  combined 
RFQ/RFP,  make  appropriate  changes  to  its  team. 

IV.  SCHEDULE 


July/ August  - Conduct  due  diligence  regarding  prior  solicitation 
August  - TIDA  and  CAB  hearings  on  Master  Development  solicitation 
August/September  - Draft  new  combined  RFQ/RFP 
September:  - TIDA  and  CAB  hearings  on  proposed  new  RFQ/RFP 
September/October  - Issue  new  RFQ/RFP 


FILE  NO. RESOLUTION  NO. 

m 

1 ACCEPTING  THE  RECOMMENDATIONS  OF  THE  AUTHORITY’S  OUTSIDE 

2 CONSULTANTS  REGARDING  THE  QUALIFICATIONS  OF  RESPONDENTS  TO  THE 

3 PRIMARY  DEVELOPER  RFQ,  AND  DIRECTING  STAFF  TO  CONDUCT  DUE  DILIGENCE 

4 REGARDING  THE  RFQ  PROCESS  AND  TO  PREPARE  A JOINT  RFQ/RFP  FOR  THE 

5 REDEVELOPMENT  OF  TREASURE  ISLAND  THAT  WILL  MAXIMIZE  COMPETITION  FOR 

6 SUCH  OPPORTUNITY. 

7 WHEREAS,  Under  the  Treasure  Island  Conversion  Act  of  1997,  which  amended 

8 Section  33492.5  of  the  California  Health  and  Safety  Code  and  added  Section  2.1  to  Chapter 

9 1333  of  the  Statutes  of  1968  (the  “Act”),  the  California  Legislature  (i)  designated  the  Treasure 

10  Island  Development  Authority  (the  “Authority”)  as  a redevelopment  agency  under  California 

1 1 redevelopment  law  with  authority  over  former  Naval  Station  Treasure  Island  (the  “Base”),  and 

1 2 (ii),  with  respect  to  those  portions  of  the  Base  which  are  subject  to  the  public  trust  for 
® 13  commerce,  navigation  and  fisheries  (the  “Tidelands  Trust”),  vested  in  the  Authority  the 

14  authority  to  administer  the  Tidelands  Trust  as  to  such  property;  and, 

15  WHEREAS,  The  Board  of  Supervisors  approved  the  designation  of  the  Authority  as  a 

16  redevelopment  agency  with  powers  over  Treasure  Island  in  Resolution  No.  43-98,  dated 

17  February  6,  1998;  and, 

18  WHEREAS,  Under  the  Act  and  the  Authority’s  Articles  of  Incorporation  and  Bylaws,  the 

19  Authority,  acting  by  and  through  its  Board  of  Directors  has  the  power,  subject  to  applicable 

20  laws,  to  sell,  lease,  exchange,  transfer,  convey  or  otherwise  grant  an  interest  in  or  right  to  use 

21  or  occupy  all  or  any  portion  of  the  real  property  located  on  the  Base;  and, 

22  WHEREAS,  In  1994,  a Citizen's  Reuse  Committee  (“CRC”),  representing  a broad 

23  spectrum  of  community  interests,  was  formed  to:  (i)  review  reuse  planning  efforts  regarding 

24  the  Base  by  the  San  Francisco  Planning  Department  and  the  San  Francisco  Redevelopment 
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Agency;  and  (ii)  to  make  recommendations  to  the  City’s  Planning  Commission  and  Board  of 
Supervisors;  and, 

WHEREAS,  In  July  1996,  after  an  extensive  community  planning  effort,  the  Draft 
Reuse  Plan  for  the  Base  was  unanimously  endorsed  by  the  Mayor,  the  Board  of  Supervisors, 
the  Planning  Commission  and  the  CRC;  and, 

WHEREAS,  The  City  forwarded  the  Reuse  Plan  to  the  Department  of  Defense  in  July 
1996  to  serve  as  the  guiding  document  for  the  Navy  and  City  in  preparation  of  a joint 
Environmental  Impact  Statement/Environmental  Impact  Report  (EIR/EIS)  and  the  Reuse  Plan 
serves  as  the  basis  for  the  Preliminary  Redevelopment  Plan  for  the  Base;  and, 

WHEREAS,  The  conversion  of  the  Base  according  to  the  goals  and  objectives  of  the 
Reuse  Plan  will  require  extensive  coordination  and  large  investments  for  new  infrastructure 
and  to  address  extraordinary  transportation  access  and  seismic  constraints,  all  of  which  may 
best  be  achieved  by  competitively  soliciting  proposals  for  primary  development  of  the  Base; 
and, 

WHEREAS,  On  June  14,  2000,  the  Authority  authorized  the  issuance  of  a Request  for 
Qualifications  for  a Primary  Developer  ("RFQ")  for  former  Naval  Station  Treasure  Island,  On 
October  27,  2000,  staff  issued  approximately  500  copies  of  the  Primary  Developer  RFQ  to 
interested  parties,  and  ON  December  5,  2000,  Staff  hosted  a pre-submittal  meeting  attended 
by  over  125  members  of  the  development  community  to  address  questions  from  potential 
respondents  regarding  the  RFQ  process;  and, 

WHEREAS,  Submittals  for  the  RFQ  were  due  to  the  Authority  office  on  February  1, 
2001,  and  on  that  date  the  Authority  received  two  responses  to  the  RFQ  - From  Navillus 
Associates  (“Navillus”)  and  Treasure  Island  Community  Development  (“TICD”). 

WHEREAS,  A Team  of  expert  consultants  comprised  of  Keyser  Marston  Associates, 
working  in  conjunction  with  Arthur  Andersen  and  Dean  Macris  (the  “Consultant  Team”) 
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reviewed  the" materials  submitted  by  the  two  respondents,  prepared  supplemental  information 
requests  to  address  questions  raised  during  the  review  process,  and,  together  with  Authority 
staff  and  a designated  member  of  the  Treasure  Island  Community  Advisory  Board,  conducted 
interviews  with  the  two  prospective  teams;  and, 

WHEREAS,  as  described  in  the  report  prepared  by  the  Consultant  Team  filed  with  the 
Authority’s  Secretary  herewith,  the  Consultant  Team  concluded  that  TICD  meets  each  of  the 
seven  evaluation  criteria  set  forth  in  the  RFQ,  but  that  Navillus  does  not  meet  all  of  such 
evaluation  criteria;  and, 

WHEREAS,  Although  Staff  concurs  with  the  analysis  of  the  consultant  team  regarding 
the  respective  qualifications  of  TICD  and  Navillus,  since  only  one  respondent  - TICD  - 
satisfied  the  criteria  set  forth  in  the  RFQ,  staff  is  concerned  about  the  Authority’s  ability  to 
achieve  the  goals  typically  associated  with  a competitive  selection  process,  namely:  (i)  forcing 
prospective  developers  to  put  forth  their  best  “offer”  regarding  important  development  plans 
and  business  terms;  and  (ii)  setting  up  a process  to  rigorously  examine  the  feasibility  of 
specific  development  proposals  in  a public  forum,  if  only  TICD  is  invited  to  proceed  to  the  RFP 
phase  at  this  time;  and 

WHEREAS,  It  is  important  that  the  Authority  identify  how  to  improve  the  climate  for  the 
redevelopment  of  Treasure  Island,  and  thus  improve  the  prospects  for  increased  competition, 
before  proceeding  to  the  RFP  phase,  now  therefore,  be  it 

RESOLVED,  That  the  Authority  hereby  directs  the  Executive  Director  of  the  Authority  to 
identify  the  reasons  for  the  lack  of  developer  interest  in  the  original  RFQ  and  to  explore  ways 
to  improve  competition  for  that  opportunity,  including  consultation  with  expert  advisers, 
possible  additional  public  hearings  on  the  matter  and  interviews  with  prospective  developers 
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that  had  previously  expressed  interest  in  Treasure  Island  but  failed  to  respond  to  the  RFQ; 
and  be  it, 

FURTHER  RESOLVED,  To  give  the  entire  development  community  an  opportunity  to 
bid  for  the  redevelopment  of  Treasure  Island  and  to  make  up  for  lost  time  and  lower  costs, 
Authority  Staff  should  prepare  a combined  RFQ/RFP  for  issuance  to  the  entire  development 
community  based  on  the  information  gleaned  from  its  due  diligence  analysis,  and  be  it, 

FURTHER  RESOLVED,  That  in  recognition  of  the  effort  that  TICD  and  Navillus  put 
into  responding  to  the  original  RFQ  and  the  findings  of  the  Consultant  Team,  TICD  is  hereby 
deemed  qualified  for  purposes  of  any  such  combined  RFQ/RFP  and,  thus,  would  not  be 
required  to  re-submit  the  qualifications  component  of  any  such  combined  RFQ/RFP,  and 
Navillus  is  hereby  notified  that,  as  currently  constituted,  it  is  not  deemed  qualified  for  purposes 
of  any  such  combined  RFQ/RFP,  and  thus  should  carefully  consider  the  recommendations  of 
the  Consultant  Team  if  it  intends  to  respond  to  a new  combined  RFQ/RFP  and  make 
appropriate  changes  to  its  team. 


CERTIFICATE  OF  SECRETARY 

I hereby  certify  that  I am  the  duly  elected  and  acting  Secretary  of  the  Treasure 
Island  Development  Authority,  a California  nonprofit  public  benefit  corporation,  and 
that  the  above  Resolution  was  duly  adopted  and  approved  by  the  Board  of  Directors  of 
the  Authority  at  a properly  noticed  meeting  on  July  11,  2001. 


John  Elberling 
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Exhibit  A - Evaluation  of  RFQ  Responses 


Prepared  by  Consultant  Team 


Review  of  Responses  to 
Request  for  Qualifications 
for  Primary  Developer  of 
Treasure  Island 
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Treasure  Island  Development  Authority 
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INTRODUCTION 


As  requested  by  the  Treasure  Island  Development  Authority  (TIDA),  Keyser 
Marston  Associates,  Inc.  (KMA)  and  our  associated  consultants,  Andersen 
(formerly  Arthur  Andersen)  and  Dean  L.  Maoris,  have  evaluated  the  two 
submittals  to  TIDA’s  recent  Request  for  Qualifications  (RFQ)  for  a Primary 
Developer  of  Treasure  Island. 

The  two  respondents  to  the  RFQ  are  Navillus  Associates  LLC  (Navillus)  and 
Treasure  Island  Community  Development  LLC  (TICD).  The  composition  of 
each  of  the  teams  is  described  in  this  report. 


Assignment 

TIDA  has  defined  the  purpose  of  the  assignment  as  follows:  To  determine 
which,  if  either,  of  the  respondents  that  have  submitted  Qualifications  to  be 
the  Primary  Developer  of  Treasure  Island  are  qualified  to  proceed  to  a 
Request  for  Proposals  (RFP)  phase  of  the  selection  process,  based  on  the 
selection  criteria  identified  in  TIDA’s  RFQ. 

It  is  important  to  note  that  the  evaluation  preformed  by  the  consultant  team 
did  not  include  a competitive  ranking  of  the  respondents  or  a detailed 
evaluation  of  the  Preliminary  Development  Concepts,  which  will  be 
conducted  as  part  of  a subsequent  RFP  process. 

We  have  based  our  review  solely  on  the  Evaluation  Criteria  identified  in  the 
RFQ,  which  are  quoted  verbatim  in  the  text  and  in  the  Appendix.  These 
criteria  are  appropriate  guides  for  evaluating  prospective  master  developer 
qualifications  and  are  representative  of  those  often  identified  by  public  sector 
sponsors  of  major  land  development  projects  such  as  Treasure  Island. 

The  focus  of  the  evaluation  has  been  the  Primary  Developer,  defined  in  the 
RFQ  as  a single  entity  with  the  qualifications  required  to  undertake  the  large- 
scale,  mixed-use  redevelopment  effort  of  developing  Treasure  Island 
pursuant  to  the  Base  Reuse  Plan.  We  have  therefore  focused  the  evaluation 
on  those  persons  and  entities  with  the  power  to  control  the  affairs  of  the  two 
respondents  as  follows:  (1 ) with  respect  to  Navillus,  on  those  persons  that 
are  owners  of  Class  A units  and  therefore  have  the  contractual  ability  to 
direct  the  affairs  of  the  company;  (2)  with  respect  to  TICD,  on  each  of  the 
four  entities  that  have  ownership  interests  in  the  LLC.  Consistent  with  the 
RFQ,  we  ascribed  less  weight  to  consultants  or  other  potential  contractors 
that  were  not  core  components  of  the  primary  developer  teams. 
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We  note,  in  respect  to  a development  team  that  would  qualify  to  respond  to 
an  RFP,  that  the  RFQ  does  not  require  that  each  member  of  the  team  have 
all  the  qualifications  identified  in  the  RFQ;  therefore,  qualifications  were 
considered  in  the  aggregate  for  each  team. 

The  RFQ  indicates  that  respondents  who  meet  “each”  of  the  selection 
criteria  will  be  invited  to  respond  to  the  RFP  phase.  Therefore,  failure  to 
meet  any  one  of  the  criteria  may  be  grounds  for  TIDA  not  to  select  a 
respondent  to  proceed  to  the  next  phase. 

The  Preliminary  Development  Concepts  submitted  by  the  respondents  were 
reviewed  within  the  context  of  the  spirit  in  which  they  were  requested:  solely 
to  demonstrate  the  respondents’  overall  understanding  of  regulatory 
requirements  and  the  nature  of  the  development  opportunity.  As  part  of  this 
process,  there  has  been  no  attempt  to  provide  a detailed  critique  of  these 
concepts  at  this  time.  The  RFP  phase  will  solicit  and  carefully  analyze  the 
respective  merits  of  qualified  proposals. 

Since  the  respondents  have  had  ample  opportunities  to  provide  their 
qualifications,  both  as  part  of  the  original  submittal,  and  subsequently  in 
response  to  written  requests  for  information,  failure  of  respondents  to 
provide  required  information  has  been  deemed  by  our  group  as  non- 
responsive  and  a basis  for  concluding  that  a team  does  not  meet  criteria 
specified  in  the  RFQ. 

At  the  direction  of  TIDA  staff,  this  evaluation  is  based  upon  data  and  input 
available  to  us  as  of  the  close  of  business  May  29,  2001 . 


Consultant  Group 

The  consultant  team  that  undertook  this  assignment  included  the  following 
entities: 

Keyser  Marston  Associates,  Inc.  (KMA)  has  been  the  lead  consultant  in  this 
assignment.  Their  primary  responsibility  has  been  to  evaluate  the 
development  experience  of  the  respondents.  KMA  has  one  of  the  largest  real 
estate  and  redevelopment  advisory  practices  on  the  West  Coast,  with 
experience  in  all  types  of  commercial  and  residential  real  estate.  Founded  in 
1973,  the  firm  has  served  600  clients  on  more  than  2,000  projects.  The  firm 
has  specialized  in  feasibility  assignments  of  urban  projects  and  in  structuring 
implementation  strategies,  many  of  which  have  actively  involved  the  role  of  the 
public  sector  in  coordination  with  the  private  sector.  Representative  public 
sector  clients  include  nearly  every  major  municipality  in  California,  as  well  as 
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cities,  ports  and  military  bases  throughout  the  west,  county  and  special 
districts,  as  well  as  public  and  private  colleges  and  universities.  The  firm's 
private  sector  clients  include  financial  institutions,  life  insurance  companies, 
major  corporations,  law  firms,  landowners,  and  developers.  KMA  has  assisted 
many  clients  in  matters  related  to  base  reuse  including  The  Presidio,  Hamilton 
Airfield  (Marin  County),  March  Air  Force  Base  (Riverside  County),  Naval 
Training  Center  (San  Diego),  Alameda  Naval  Air  Station,  Oakland  Army  Base, 
and  Fort  Ord  (Monterey  County). 

Andersen  (formerly  Arthur  Andersen)  has  taken  the  lead  in  this  assignment  in 
evaluating  the  financial  capability  of  the  respondents  to  be  the  Primary 
Developer  of  Treasure  Island.  Andersen  is  a world-wide,  multidisciplinary 
financial  services  organization  with  more  than  70,000  professionals  in  382 
locations  in  81  countries.  Their  job  is  to  acquire  knowledge  and  to  share  it  — 
knowledge  of  how  to  improve  performance  in  management,  business 
processes,  operations,  information  technology,  finance,  and  change  navigation 
— so  that  their  clients  can  grow,  profit,  and  achieve  competitive  advantage. 
Their  market  offerings  include  Business  Consulting,  Risk  Consulting, 
Assurance,  Corporate  Finance,  E-Business,  Human  Capital,  Legal  Services, 
Outsourcing,  and  Tax  Services. 

Dean  L.  Maoris  has  taken  the  lead  in  reviewing  the  consistency  of  the 
submitted  Preliminary  Development  Concepts  with  the  Reuse  Plan  and  other 
RFQ  requirements.  Mr.  Maoris  is  the  former  San  Francisco  Director  of 
Planning,  serving  from  1980  to  1992.  He  has  extensive  experience  with  San 
Francisco’s  development  process  and  is  well  acquainted  with  decision- 
makers and  community  leaders  expected  to  participate  in  the  Treasure 
Island  Naval  Air  Station  project.  He  is  extensively  informed  about 
development  strategies,  environmental  review  and  entitlement  issues. 

During  the  period  that  he  was  Planning  Director  he  worked  closely  with  the 
Port  staff  and  Commission  on  several  specific  projects  and  on  matters  of 
general  policy  affecting  waterfront  development.  Since  leaving  city 
government  he  has  participated  as  a consultant  on  two  waterfront  projects, 
the  San  Francisco  Giants  ballpark  project  and  the  ferry  terminal  project  for 
Pier  43.  Mr.  Macris  worked  with  KMA  on  many  assignments,  including  those 
for  the  San  Francisco  Giants  and  San  Francisco  State  University. 
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Tasks 

To  conduct  the  analysis,  members  of  our  team  undertook  these  tasks: 

■ Reviewed  the  RFQ  requirements  with  TIDA  staff. 

■ Reviewed  each  of  the  submittals. 

■ Reviewed  supplementary  materials  provided  by  the  respondents  in 
response  to  our  written  requests  for  additional  information. 

■ Checked  governmental,  investor,  and  financial  references  of  the 
respondents. 

■ Interviewed  the  respondents  at  TIDA  offices. 

■ Reviewed  responses  to  additional  follow-up  questions  posed  after  the 
interviews. 

The  assignment  was  divided  among  the  consultant  group  based  on  the 
Evaluation  Criteria,  summarized  as  follows  (and  provided  verbatim  in  each  of 
the  separate  discussions  of  qualifications): 

1.  Development  Experience  (KMA) 

2.  Financial  Capability  (Andersen) 

3.  Relationships  with  Major  Users/Tenants  (KMA) 

4.  Evidence  of  Ability  to  Obtain  Complex  Regulatory  Approvals  (KMA) 

5.  Consistency  of  Development  Concept  with  Reuse  Plan/Other 
(Macris/KMA) 

6.  Evidence  of  Commitment  to  Create/Retain  Jobs  for  San  Francisco 
Residents  (KMA) 

7.  Evidence  of  Successful  Relationships  with  Community  Groups  (KMA) 

8.  Overall  Review  and  Coordination  (KMA) 
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EXECUTIVE  SUMMARY 


Navillus 


TICD 


The  following  is  the  result  of  the  evaluation  of  qualifications  of  the  two 

respondents. 

■ We  conclude  that  the  qualifications  of  Navillus  Associates  LLC  are  not 
consistent  with  those  specified  in  the  RFQ  for  the  Primary  Developer  of 
Treasure  Island. 

■ We  conclude  that  the  qualifications  of  TICD  meet  the  RFQ  criteria. 

■ We  find  that  the  qualifications  of  the  respondents  either  meet  the  specific 
RFQ  criteria  (“Yes”  in  the  inset  table  below)  or  do  not  (“No”  in  the  inset 
table  below),  as  follows. 

TREASURE  ISLAND  REQUEST  FOR  QUALIFICATIONS, 

PRIMARY  DEVELOPER 
SUMMARY  OF  REVIEW 

Criteria  (Summary) 

1 . Developer  Experience/Similar  Projects 

2.  Financial  Capability 

3.  Relationships/Major  Users  and  Tenants 

4.  Evidence  of  Ability  to  Obtain  Complex  Regulatory 
Approvals 

5.  Consistency  of  Preliminary  Concept  With  Reuse 
Plan/Other 

6.  Commitment  to  Create/Retain  Jobs  For  SF  Residents 

7.  Evidence  of  Successful  Relationships  with  Community 
Groups 


Navillus 

TICD 

No 

Yes 

No 

Yes 

No 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

No 

Yes 

As  noted  above,  we  have  concluded  that  Navillus  does  not  meet  four  of 
the  seven  criteria:  developer  experience,  financial  capability, 
relationships  with  major  users/tenants,  and  evidence  of  successful 
relationships  with  community  groups. 

As  discussed  in  our  report,  we  conclude  that  in  instances  in  which 
Navillus  does  not  met  the  criteria,  the  failure  to  do  so  is  clearly  evident 
and  not  within  a margin  of  reasonable  professional  judgment. 


■ As  noted  above,  we  have  concluded  that  TICD  meets  all  of  the  RFQ 
criteria. 
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Evidence  of  the  financial  strength  of  TICD  was  provided  by  only  one  of 
the  four  entities  that  comprise  this  group  (Lennar).  That  entity  (the  only 
publicly  held  entity  of  the  four  entities  that  comprise  TICD)  has 
demonstrated  that  it  has  the  financial  capability  to  undertake  this  project 
without  the  financial  participation  of  other  members  of  TICD;  therefore  as 
an  entire  entity,  TICD  meets  the  RFQ  criterion  for  financial  capability. 

Further  with  respect  to  financial  capability,  TICD  has  indicated  that  each 
of  the  entities  comprising  TICD  will  be  a 25%  participant  in  TICD.  We 
recommend  that  if  TICD  proceeds  to  the  proposal  phase,  at  that  phase 
TIDA  secure  appropriate  corporate  guaranties  from  Lennar,  and/or 
acceptable  substantiation  of  the  financial  capability  of  the  three  other 
members  of  the  TICD  team  requisite  with  the  level  of  their  participation  in 
the  venture. 
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RESPONDENTS  TO  THE  RFQ 


As  is  typical  in  real  estate  development,  both  entities  responding  to  the  RFQ 
are  limited  liability  corporations  (LLC's)  created  specifically  for  the 
development  opportunity  at  Treasure  Island,  and  reportedly  have  no  other 
business  apart  from  Treasure  Island. 

The  two  respondents  are  the  following: 


Navillus 

Navillus  Associates  LLC  (Navillus)  is  a Delaware  Limited  Liability  Company 
formed  in  1998  and  qualified  to  do  business  in  California  and  San  Francisco. 
Its  business  address  is  in  San  Francisco.  Members  of  the  LLC  include  these 
individuals  and  companies:  Ronald  F.  Sullivan;  Daniel  J.  Lanahan;  Martin  T. 
Reilley;  Zeppelin  W.  Wong;  Jessie  J.  Knight;  Peter  Coyote;  Douglas  H. 
Bosco;  Robin  Chiang;  Pacific  Transit  Management  Corporation;  C.  Jay  Scott 
II;  Robert  A.  Odermatt;  Garcia/Wagner  & Associates;  James  W.  Haas;  John 
W.  Bitoff;  Chaney,  Walter  & McCall;  and  Sustainable  Development  Twenty- 
First  Century,  LLC. 

Of  the  entities  noted  above,  Mssrs.  Sullivan,  Lanahan,  and  Reilley  are  Class 
A members  with  the  power  to  direct  the  affairs  of  the  company;  their 
percentage  interests  in  the  Class  A units  are  50%,  25%,  and  25%, 
respectively. 

After  submitting  its  initial  response,  Navillus  informed  the  Authority  staff  that 
it  had  acquired  a new  partner.  At  a May  17,  2001  interview,  and  in  a letter 
agreement  signed  by  United  Native  Depository  Corporation  (UNDC)  and 
Ronald  F.  Sullivan  and  dated  May  11, 2001  (made  available  to  us  by  fax  on 
May  25),  UNDC  and  Navillus  agreed  that  UNDC  “is  prepared  to  acquire 
‘51%  Class  A Interest  Holder/Ownership  Interest  in  ‘Navillus  Associates 
LLC,'  which  class  (a)  interest  holder  shall  be  converted  to  ‘51%’  authorized 
corporation  stock  upon  date  of  conversion  from  LLC  to  Delaware 
Corporation...  Purchaser  [UNDC]  agrees  to  capitalize  the  limited  liability 
company/joint  venture  to  meet  the  future  funding  needs  has  [sic]  a potential 
developer  on  [sic]  the  project  known  as  Treasure  island  Development’...  It’s 
[sic]  further  agree  [sic]  ...  the  Purchaser  has  the  exclusive  rights  ...  to 
designate  the  main  developer/contractor  of  said  project.”  The  letter  further 
stipulates  that  “The  parties  further  agree  that  this  offer...  is  subject  to  both 
parties  final  formal  contractual  agreement  outlining  terms,  & conditions 
acceptable  to  said  parties.” 
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While  it  is  unclear  whether  Navillus  could,  under  the  terms  of  the  RFQ,  make 
such  a significant  change  so  late  in  the  review  process,  in  the  end,  as  noted 
below,  our  conclusion  regarding  Navillus  is  the  same  with  or  without  UNDC 
as  a team  member. 


TICD 

Treasure  Island  Community  Development  LLC  (TICD),  is  a Limited  Liability 
Company  headquartered  in  San  Francisco,  with  four  investors  and  owners 
(identified  as  follows,  in  the  order  in  which  they  are  identified  in  the 
submittal):  (1)  Desert  Troon,  a group  of  international  real  estate 
organizations  with  a diverse  range  of  business  investments  in  the  United 
States  and  Europe,  headquartered  in  Arizona;  (2)  Interland,  a California 
corporation  that  has  developed  residential,  retail  and  office  properties 
primarily  in  the  Bay  Area;  (3)  Kenwood  Investments,  LLC,  a California 
Limited  Liability  Corporation  focused  on  real  property  developments  in 
Northern  California,  comprised  of  four  individuals:  Darius  Anderson,  Ronald 
Burkle,  Jay  Wallace,  and  Isaac  Lee;  and  (4)  the  Lennar  Corporation,  a 46- 
year-old  nationwide,  diversified  full-service  real  estate  developer  and 
investor. 

According  to  their  submittal: 

■ Each  of  the  four  entities  comprising  TICD  would  have  a 25%  interest  in 
the  LLC. 

■ An  Executive  Committee  comprised  of  all  of  the  entities  will  jointly 
manage  the  affairs  of  the  developer. 

■ The  land  development  of  Treasure  Island  would  be  performed  by  TICD 
as  a single  entity. 

■ Specified  individuals  from  Troon  and  Kenwood  would  serve  as  local 
Project  Managers. 
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DISCUSSION  OF  FINDINGS 


The  following  discussion  is  provided  for  each  of  the  selection  criteria 
specified  in  the  RFQ: 

1.  Developer  Experience/Similar  Projects 

The  RFQ  description  of  this  criterion  is  as  follows: 

“Substantial  previous  experience  in  and  qualifications  for  implementing  large-scale 
mixed  use  projects  of  similar  size  and  scope  as  the  project  described  in 
respondent's  Preliminary  Development  Concept  and  as  contemplated  under  the 
Reuse  Plan.  Project  experience  should  include:  (i)  integration  of  new  uses  into  an 
existing  building  environment;  (ii)  the  provision  of  significant  public  amenities;  (iii) 
evidence  of  successful  experience  managing  hazardous  materials  remediation  as 
part  of  the  development  process;  and  (iv)  incorporation  of  sustainability  concepts, 
such  as  green  building  practices,  into  the  overall  development  program;" 


Navi  1 1 us 

Navillus  LLC  is  comprised  of  Class  A,  Class  B,  and  Class  C members,  with 
only  Class  A members  having  the  right  to  direct  the  affairs  of  the  company. 
Therefore,  the  primary  focus  of  our  review  for  this  criterion  is  on  the  Class  A 
members. 

The  Class  A members  are  Ronald  F.  Sullivan  (50%  ownership  of  Class  A 
units);  Daniel  J.  Lanahan  (25%  ownership  of  Class  A units);  Martin  T.  Reilley 
(25%  ownership  of  Class  A units).  We  find  that  the  qualifications  provided 
for  none  of  these  individuals  meet  the  criteria  stipulated  in  the  RFQ.  In 
respect  to  Mssrs.  Lanahan  and  Reilley,  no  substantive  information  related  to 
their  qualifications  has  been  provided  either  in  writing  or  verbally  (at  the 
interview),  apart  from  a statement  by  Mr.  Sullivan  that  these  individuals  are 
attorneys  and  were  engaged  with  Mr.  Sullivan  in  a planning  project  for  the 
government  of  Vietnam.  In  respect  to  Mr.  Sullivan,  substantial  information 
has  been  provided  that  he  has  had  a diverse  career  as  legal  counsel  and 
financial  advisor  in  connection  primarily  with  major  industrial  development 
projects,  many  of  which  were  abroad.  He  is  also  the  author  of  a text  that  is 
internationally  disseminated  to  financial  institutions  and  others,  "International 
Project  Financing.”  There  is  no  indication  that  Mr.  Sullivan  has  been  a 
principal  (rather  than  advisor  or  legal  counsel)  in  any  land  development 
projects.  In  addition,  most  of  the  projects  with  which  he  has  been  involved 
have  little  resemblance  to  Treasure  Island;  they  include,  as  major  examples, 
bauxite  concessions  in  Costa  Rica,  Panama  and  French  Guiana,  an 
aluminum  smelter  in  Spain,  the  Volta  River  project  in  Ghana,  a cement  plant 
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in  China,  a salt  mine  in  western  Australia,  and  a newsprint  plant  in 
Washington  State.  Most  of  these  involvements  occurred  many  years  ago. 

Owners  of  Class  B and  Class  C interests,  identified  previously,  are  primarily 
individuals  and  companies  that  have  provided  professional  and  technical 
services  in  connection  with  Navillus.  These  entities  have  been  accorded 
ownership  interests  in  Navillus  as  compensation  for  these  services.  Many  of 
the  entities  appear  to  have  strong  qualifications  as  consultants.  However, 
none  are  development  entities  that  could  undertake  the  role  of  Primary 
Developer  for  Treasure  Island. 

No  information  has  been  provided  regarding  United  Native  Depository 
Corporation  (UNDC)  apart  from  representations  at  the  interview  that  this 
group  has  been  active  in  promoting  energy  development  for  California 
municipalities,  and  that  they  have  been  engaged  in  development  activities 
related  to  hotels  and  golf  courses  on  lands  owned  by  Native  Americans.  The 
nature  and  extent  of  their  diligence  in  respect  to  reviewing  their  potential  role 
at  Treasure  Island,  the  magnitude  of  institutional  resources  and  dollars  that 
they  are  prepared  to  commit  to  the  project,  and  their  evaluation  of  the 
concept  plan  previously  developed  by  Navillus  are  not  apparent.  That  their 
agreement  with  Navillus  stipulates  that  UNDC  will  have  the  “exclusive  rights 
upon  acceptance  by  the  parties  herein,  to  designate  the  main 
developer/contractor  for  said  project”  (agreement,  May  11, 2001)  appears  to 
leave  undesignated  at  this  time  the  very  entity  that  is  the  main  subject  of  the 
RFQ,  the  Primary  Developer  of  Treasure  Island.  At  the  interview,  it  was 
indicated  by  UNDC  that  although  they  would  have  a majority  interest  in 
Navillus  they  would  defer  to  Mr.  Sullivan  in  respect  to  overall  decision- 
making for  Treasure  Island.  We  find,  in  consideration  of  the  foregoing,  that 
there  is  an  unacceptably  large  element  of  ambiguity  and  confusion  in  respect 
to  the  composition  of  Navillus  and  the  rights  and  responsibilities  of  its 
members  and  no  definitive  evidence  of  the  requisite  land  developer 
experience  or  qualifications. 

In  their  submittal  to  TIDA,  Navillus  expressed  doubt  that  any  projects  were 
comparable  to  Treasure  Island  except  Canary  Wharf  in  London,  thereby 
implicitly  calling  into  question  the  applicability  of  the  experience  criterion  in 
the  RFQ.  We  disagree  with  Navillus’  assertion:  Major  land  development 
projects  offer  many  of  the  challenges  presented  by  Treasure  Island, 
particularly  when  they  are  located  in  waterfront  settings,  involve  hazardous 
materials  remediation  and  extensive  infrastructure  development,  require 
close  coordination  with  community  groups,  and  encompass  a variety  of 
redevelopment  uses,  as  is  the  case  for  Mare  Island  and  Hunter’s  Point. 
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In  issuing  the  RFQ,  TIDA  was  seeking  an  experienced,  seasoned  entity  to 
implement  an  extremely  costly  and  complex  land  development  project.  To 
meet  the  requirement,  that  entity  must  have  had  direct  responsibility  as  a 
developer/principal  in  comparable  situations  (such  as  major  military  base 
reuse  projects  or  large-scale  residential  or  mixed-use  development). 

TIDA  has  required  that  respondents  be  implementers  of  development  with 
proven  track  records.  Navillus’  experience  consists  almost  exclusively  of  Mr. 
Sullivan’s  activities  as  legal  counsel  and  advisor,  and  the  experience  of 
consultants  that  have  been  included  in  their  team.  In  our  view,  neither 
constitutes  sufficient  credentials  to  undertake  the  redevelopment  of  Treasure 
Island. 

We  find  that  the  principals  of  Navillus  do  not  have  essential  background  and 
experience  as  implementers  of  large-scale  mixed-  use  projects.  They  have 
not  had  project  experience  in  any  of  the  four  subareas  included  in  this 
criterion,  inclusive  of  integration  of  new  uses  into  an  existing  built 
environment,  provision  of  significant  public  amenities,  management  of 
hazardous  materials  remediation,  and  incorporation  of  sustainability 
concepts. 

Even  at  a very  early  date  in  the  development  process  for  Treasure  Island, 
Navillus  has,  in  our  view,  made  decisions  that  few,  if  any,  experienced  land 
developers  would  make:  It  has  given  significant  equity  to  its  consultants, 
granted  an  “exclusive”  to  a real  estate  brokerage  (in  this  instance,  Cushman 
& Wakefield),  and  entered  into  a letter  agreement  with  another  entity,  UNDC, 
which  would  essentially  cede  control  of  Navillus  to  that  entity  in  exchange  for 
unprecisely  specified  future  commitments  by  UNDC. 

We  conclude  from  the  foregoing  that  Navillus’  qualifications  are  not 
consistent  with  this  RFQ  requirement. 


TICD 

The  entities  comprising  TICD  have  diverse  backgrounds  and  experience, 
described  as  follows,  in  the  order  in  which  they  are  discussed  in  their 
submittal  to  TIDA: 

Desert  Troon  (Troon)  is  a privately  controlled  group  of  international 
organizations  based  in  Arizona.  Its  primary  experience  is  that  of  developer 
of  large  master-planned  residential  communities,  primarily  in  Arizona,  and  in 
southern  France.  Experience  includes  mixed-use  development  comprised  of 
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office,  hotel,  and  retail;  historic  renovation  of  residential  and  commercial 
properties  including  the  Ibsen  theater  and  a brewery  in  Oslo,  Norway  and  a 
residential  property  in  La  Jolla;  and  retail  development  in  joint  venture  with 
the  Melvin  Simon  Company.  It  reports  that  its  primary  investor  is  The 
Arizona  Public  Safety  Personnel  Retirement  System,  with  assets  in  excess 
of  $6  billion.  Troon  provided  details  regarding  a real  estate  portfolio  with  a 
market  value  of  $250  million  that  is  managed  by  Troon.  Their  experience  as 
master  developer  of  residential  communities  is  particularly  applicable  to 
Treasure  Island  in  view  of  TICD’s  emphasis  on  housing  in  their  concept  plan. 

Interland  is  a privately  held  California  corporation  based  in  San  Mateo.  It 
has  developed  residential,  retail  and  office  properties,  primarily  in  the  Bay 
Area.  With  other  development  partners,  Interland  developed  and  still  owns 
Levi  Plaza.  They  have  had  significant  experience  in  public/private  ventures, 
including,  notably,  land  lease  transactions  with  the  City  of  Santa  Clara  and 
the  Mission  West  Valley  Community  College  District.  The  former  involves 
construction  of  approximately  1 ,100  apartment  units  in  three  phases;  the 
latter  is  shopping/entertainment  complex  of  about  230,000  SF  anchored  by 
cinema.  Interland  reports  that  it  typically  acquires  or  constructs  projects 
funded  by  its  cash  reserves  and  obtains  financing  when  the  market  is 
favorable.  They  indicate  that  during  the  last  five  years  they  have  acquired  or 
constructed  1,200  multi-family  units  and  460,000  square  feet  of  commercial 
space  totaling  $294,000,000  using  their  internal  financing. 

Kenwood  Investments,  LLC  is  a newly  formed  limited  liability  corporation 
focused  on  real  property  developments  in  Northern  California.  Its  members 
are  Darius  Anderson,  Ronald  Burkle,  Jay  Wallace  and  Isaac  Lee.  Messrs. 
Anderson  and  Burkle  are  also  members  of  Treasure  Island  Enterprises,  LLC, 
the  approved  developer  of  the  new  marina  at  Clipper  Cove.  Individuals 
comprising  the  LLC  are  described  as  having  involvements  in  various  real 
estate  projects:  Mr.  Anderson  served  as  Chief  of  Staff  for  The  Yucaipa 
Companies  and  as  Vice  President  of  External  Affairs  for  Ralphs  Grocery. 

Mr.  Burkle  founded  and  is  the  managing  member  of  The  Yucaipa  Companies 
and  has  been  the  controlling  shareholder  of  Ralph’s  Grocery  Company, 
Dominick’s  Finer  Foods  in  Chicago  and  Fred  Meyer,  Inc.  in  Seattle.  Jay 
Wallace  has  been  a real  estate  and  trial  attorney  in  several  San  Francisco 
law  firms  and  is  a former  member  of  the  San  Francisco  Port  Commission’s 
Waterfront  Land  Use  Advisory  Board.  Isaac  Lee  was  an  investment  banker 
at  the  New  York  offices  of  Donaldson,  Lufkin  and  Jenrette  and  has 
participated  in  various  financial  restructurings  in  his  venture  at  Chain  and 
Company,  a Los  Angeles-based  investment  banking  firm.  Apart  from  the 
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Clipper  Cove  marina  and  its  participation  in  the  Treasure  Island  RFP 
process,  Kenwood  has  no  other  projects  completed,  proposed,  or  in  process. 

Lennar  Corporation  is  a 46-year-old  nationwide,  diversified  full-service  real 
estate  developer  and  investor  that  has  established  a line  of  business 
dedicated  to  military  base  redevelopment  in  California.  They  are  the  Primary 
Developers  of  Hunters  Point  Naval  Shipyard  in  San  Francisco,  Mare  Island 
Naval  Shipyard  in  Vallejo,  and  the  West  March  portion  of  the  former  March 
Air  Force  Base  in  Riverside.  Other  major  projects  include  Brannan  Square 
in  San  Francisco,  Spectrum  in  San  Diego,  and  Rivermark  in  San  Jose. 
Lennar  is  one  of  the  largest  homebuilders  in  the  United  States  and  is 
currently  active  in  more  than  240  communities  in  33  metropolitan  areas.  Its 
portfolio  of  commercial  real  estate  includes  approximately  8.0  million  square 
feet  of  office,  retail,  industrial  and  warehouse  space,  1,900  hotel  rooms  and 
12,800  apartments  either  completed  or  under  construction.  It  has  had 
extensive  experience  in  ground  leasing. 

We  have  reviewed  the  qualifications  of  the  team  to  develop  major  projects 
within  an  existing  building  environment  and  conclude  that  they  have  the 
requisite  qualifications.  Lennar’s  development  of  Brannan  Street  (238 
residential  condos  plus  commercial  space)  is  a good  example  of  quality 
urban  infill  development  incorporating  requirements  for  sensitivity  to  many 
urban  issues.  We  also  noted  that  Troon  is  currently  developing  a residential 
project  in  La  Jolla  (464  Prospect)  that  required  the  integration  of  a historic 
renovation  within  the  fabric  of  a very  design-sensitive  upscale  community; 
KMA  has  confirmed  in  the  field  through  their  San  Diego  office  that  this  is  a 
high  quality  project.  Through  their  founder,  Troon  have  also  had  significant 
experience  in  the  integration  of  renovation  of  major  commercial  and  cultural 
buildings  within  an  existing  fabric,  mostly  in  Oslo,  Norway.  Interland  has 
been  a developer  of  major  infill  sites  in  San  Francisco  (notably,  Levi  Plaza) 
and  the  Peninsula.  Kenwood’s  current  involvement  at  Treasure  Island  for 
the  Clipper  Cove  Marina  development  also  reflects  an  emphasis  on  urban 
infill.  In  sum,  TICD’s  experience  has  required  sensitivity  to  the  built  urban 
environment. 

The  team  has  experience  in  the  provision  of  significant  public  amenities. 

Levi  Plaza,  with  a large  complement  of  public  open  space  designed  by 
Lawrence  Halprin,  is  an  outstanding  example  by  Interland.  Another  is  the 
apartment  developments  built  by  Interland  in  Santa  Clara  that  include 
extensive  landscape  and  recreational  amenities.  Troon  has  developed  many 
upscale  residential  communities  with  extensive  recreational  amenities  as 
well  as  upscale  shopping  projects.  They  also  developed  the  La  Mirada 
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Desert  Park  in  Scottsdale,  Arizona,  a desert  botanical  interpretation  park 
with  community  center  for  the  preservation  of  desert  terrain  and  wildlife.  We 
verified  the  high  quality  of  development  in  Arizona  projects  by  Troon  through 
a reference  check  with  a public  agency  contact.  This  team  has 
demonstrated  sensitivity  to  the  need  to  create  quality  urban  environments. 

The  team  has  experience  in  the  management  of  hazardous  materials 
remediation.  Examples  for  Lennar  are  Mare  Island  (Vallejo)  and  Rivermark 
(Santa  Clara).  Troon  has  frequently  managed  this  issue  in  its  most  typical 
role  as  a major  land  developer  and  the  organization  is  deep  in  civil 
engineering  and  the  related  disciplines.  Interland  has  also  implemented 
hazardous  materials  remediation  programs.  TICD  has  indicated  an  intention 
to  engage  the  engineering  firm  of  CH2M  Hill  to  assist  in  remediation  efforts 
at  Treasure  Island.  Although  we  have  put  minor  emphasis  in  this  review  on 
the  qualifications  of  consultants,  it  appears  significant  for  these  purposes 
that  CH2M  Hill  has  been  Lennar’s  redevelopment  partner  for  cleanup 
operations  at  Mare  Island,  demonstrating  an  established  professional 
relationship.  This  team  has  the  capabilities  to  lead  a remediation  effort  at 
Treasure  Island. 

With  respect  to  sustainability  concepts,  Interland  and  Lennar  both  developed 
Sustainability  Plans  as  part  of  their  development  proposals  for  The  Presidio 
Trust  Letterman  Development  Competition,  and  Lennar  has  proposed  a 
Sustainable  Building  plan  for  Hunter’s  Point.  Troon  provided  evidence  of 
recognition  by  the  Audubon  Cooperative  Sanctuary  System  for  developing  a 
plan  to  enhance  environment  for  wildlife  at  its  Hassayampa  Golf  Club  in 
Arizona.  They  indicate  additionally  that  their  land  planning  firm,  SMWM,  has 
extensive  experience  in  developing  and  implementing  effective  sustainability 
plans  for  large  master  planned  communities.  It  appears  that  TICD  has  the 
requisite  qualifications  to  incorporate  sustainability  concepts  into  the 
planning  and  development  of  Treasure  Island. 

We  conclude  from  the  foregoing  that  TICD’s  qualifications  are  consistent 
with  this  RFQ  requirement,  with  the  strength  of  the  team  for  this  criterion 
residing  principally  in  Lennar,  Troon,  and  Interland. 
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2.  Financial  Capability 


The  RFQ  description  of  this  criterion  is  as  follows: 

“Financial  capability  of  the  respondent  to  implement  its  Preliminary  Development 
Concept  including  the  ability  to  cover  initial  capital  expenditures  and  operating  costs 
through  the  early  phases  of  development,  adequacy  of  working  capital, 
demonstrated  ability  to  secure  appropriate  and  necessary  levels  of  equity  and  debt 
financing,  and  overall  financial  track  record;” 

The  following  is  a summary  provided  by  Andersen  of  their  evaluation  of  the 
developers. 


Navillus 

Navillus  was  specifically  created  for  the  redevelopment  of  Treasure  Island 
and  has  no  previous  organizational  history.  As  part  of  its  response  to 
questions  regarding  its  submittal,  Navillus  identified  three  "Class  A" 
members,  five  "Class  B"  members,  and  nine  "Class  C"  members.  While  the 
number  of  units  held  by  each  member  was  noted,  it  was  not  clear  how  much 
capital  any  of  the  members  have  provided,  or  if  any  of  the  classes  contains  a 
stronger  relative  weighting  or  voting  control.  Additionally,  a list  of  purchasers 
of  Mr.  Sullivan's  book  concerning  International  Project  Financing  was 
included  as  evidence  of  financial  capacity.  The  purchaser/subscribers 
include  the  leading  commercial,  investment  and  governmental  banks 
throughout  the  world  as  well  as  various  other  organizations  involved  in 
project  financing. 

Navillus’  submittal  further  indicates  — as  evidence  of  financial  capacity  — 
that  Mr.  Sullivan  is  a member  of  the  Citibank  Private  Banking  Group  and  is 
associated  with  Lanahan  & Reilley  LLP,  described  as  “the  largest  law  firm  in 
the  State  of  California  north  of  the  Golden  Gate  Bridge.”  No  other  evidence 
of  financial  capability  to  develop  Treasure  Island  was  provided. 

At  the  May  17  interview,  Mr.  Sullivan  indicated  that  in  his  view,  there  was  not 
likely  to  be  a need  for  developer  equity  by  the  Primary  Developer  of 
Treasure  Island  in  view  of  the  existence  of  other  potential  sources  of 
revenue,  including  bonding  and  presales  of  timeshare  interests  and  other 
product  at  Treasure  Island.  We  disagree  with  this  view.  Rather,  it  is  the 
experience  of  other  major  base  reuse  efforts  and  large-scale  land 
developments  in  general  that  they  are  extremely  equity-intensive,  particularly 
in  the  early  phases  of  the  project  when  development  risk  is  highest  and  cash 
flow  non-existent.  There  may  indeed  be  opportunities  to  fund  portions  of 
development  at  Treasure  Island  through  a bonding  program,  but  there  is  little 
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doubt  that  the  Primary  Developer  will  need  to  inject  significant  front-end 
capital.  It  is  estimated  that  the  near-term  revenue  opportunities  from 
presales  of  timeshare  and  other  interests  at  Treasure  Island,  as  envisioned 
by  Navillus,  as  extremely  unlikely  and  high  risk. 

At  the  interview,  on  May  17,  2001  and  in  writing  on  May  25,  Navillus  notified 
the  Authority  staff  and  consultant  team  that  the  United  Native  Depository 
Corporation  (UNDC)  was  prepared  to  acquire  a 51%  ownership  interest  in 
Class  A shares  of  Navillus  Associates  LLC.  No  details  were  provided 
regarding  UNDC’s  assets,  the  financial  position  of  UNDC,  or  its  financial 
ability  to  carry  out  this  project. 

Navillus  and  its  associated  entities  have  not  provided  substantial  evidence  of 
the  capital  necessary  to  cover  initial  operating  costs  for  the  initial  phases  of 
the  program,  adequate  working  capital,  evidence  of  ability  to  secure 
necessary  levels  of  equity  and  debt  financing  or  any  financial  history. 
Likewise,  Navillus  has  not  provided  information  concerning  financial 
obligations  that  each  of  the  Navillus'  associates  may  have. 

Andersen  has  thoroughly  reviewed  the  response  submitted  by  Navillus 
Associates  LLC.  Since  virtually  no  detailed  financial  information  was 
provided,  we  cannot  say  that  Navillus  Associates  LLC  is  financially  able  to 
conduct  a redevelopment  effort  such  as  Treasure  Island. 

We  conclude  from  the  foregoing  that  Navillus’  submitted  response  is  not 
consistent  with  this  RFQ  requirement. 


TICD 

Andersen  has  thoroughly  reviewed  the  financial  information  provided  by  the 
Treasure  Island  Community  Development  team  and  has  concluded  that 
TICD  appears  to  be  financially  qualified  to  move  to  the  Request  for  Proposal 
stage. 

As  noted  above,  TICD's  sub-entities  are  comprised  of  "Desert  Troon 
Companies  & DTR1,  LLC",  "Interland  LP",  "Kenwood  Investments  LLC"  and 
"Lennar  Corporation/LNR  Property  Corporation".  Of  the  four  entities 
comprising  TICD,  only  Lennar/LNR  (a  publicly  held  corporation)  provided 
financial  data  that  enabled  us  to  form  an  estimate  of  their  net  worth.  The 
other  three  entities  did  provide  various  financial  data,  but  the  data  did  not 
provide  conclusive  evidence  of  financial  capability.  A more  detailed  analysis 
may  be  conducted  at  the  Request  for  Proposal  phase,  should  the  TIDA 
choose  to  do  so,  which  could  further  reveal  information  about  each  of  TICD's 
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individual  members  ability  to  meet  the  financial  qualifications  required  by 
TIDA.  However,  the  RFQ  simply  required  that  the  entity  — as  a whole  — 
have  the  financial  capacity  to  develop  the  project. 

As  a single,  or  independent  entity,  Lennar/LNR  appears  to  have  the  financial 
strength  position  with  a net  worth  in  the  area  of  $2  billion.  Lennar/LNR 
finances  their  land  acquisitions  and  development  activities,  construction 
activities,  financial  services  activities  and  general  operating  needs  primarily 
from  cash  generated  from  operations  as  well  as  from  revolving  lines  of 
credit,  public  debt  and  equity,  financial  institution  borrowings  and  purchase 
money  notes.  The  financial  statements  that  were  provided  indicate  that,  as 
of  November  30,  2000  Lennar  had  a net  worth  of  $1 .229  billion  and  LNR  had 
a net  worth  of  approximately  $808  million.  Note  that  LNR  is  a separate, 
publicly  traded  corporation  that  has  been  spun-off  from  Lennar. 

From  the  information  provided,  it  appears  that  Lennar  is  acting  as  a single 
entity  that  will  contribute  25%  of  the  equity  of  TICD.  However,  no  details  of 
this  agreement  have  been  provided.  Thus,  it  would  be  prudent  for  the  TIDA 
to  obtain  the  specific  financial  details  of  the  TICD  "partnership"  agreement 
and  specific  corporate  investment  guarantees  in  the  Request  for  Proposal 
phase  to  establish  exact  financial  equity  positions  of  each  of  the  "partners". 

Since  neither  Desert  Troon,  Interland,  or  Kenwood  have  provided  sufficient 
information  upon  which  to  base  an  estimate  of  their  net  worth,  it  is  unclear 
whether  any  of  these  three  entities,  individually  or  in  concert,  would  be 
financially  capable  to  carry  on  the  redevelopment  of  Treasure  Island 
independently  of  Lennar/LNR. 

However,  based  on  the  strength  of  Lennar's  financial  position,  TICD  has 
provided  conditional  evidence  of  the  capital  to  cover  initial  operating  costs  for 
the  initial  phases  of  the  program,  evidence  of  adequate  working  capital, 
evidence  of  the  ability  to  secure  necessary  levels  of  equity,  debt  financing 
and  a strong  financial  history  evidenced  by  strong  credit  ratings. 

We  conclude  from  the  foregoing  that  TICD’s  qualifications  are  consistent 
with  this  RFQ  requirement. 
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3.  Relationships/Major  Users  and  Tenants 

The  RFQ  description  of  this  criterion  is  as  follows: 

“Demonstrable  evidence  of  financially  successful  relationships  with  major  hospitality, 
recreational,  retail,  maritime,  residential,  or  commercial  tenants,  as  appropriate 
given  the  respondent’s  particular  Preliminary  Development  Concept;” 


Navi  1 1 us 

Navillus  has  not  provided  evidence  of  meaningful  business  relationships  with 
hotel,  retail,  entertainment  users  or  tenants,  or  with  timeshare  companies. 

All  of  these  entities  would  need  to  be  major  participants  in  the  project 
envisioned  by  Navillus. 

Navillus  has  provided  a resume  of  its  hotel  consultant  and  a generic  letter 
from  a hotel  company  evidencing  interest  in  the  project  as  evidence  of 
business  relationships;  we  deem  these  as  non-responsive  to  the  specific 
criterion  identified  in  this  part  of  the  RFQ. 

We  conclude  from  the  foregoing  that  Navillus’  qualifications  are  not 
consistent  with  this  RFQ  requirement. 


TICD 

The  TICD  proposal  has  a significant  hotel  component  (three  facilities  totaling 
approximately  195,000  square  feet).  Desert  Troon  and/or  its  affiliates  and 
principals  have  developed  several  projects  involving  hotels  and  the  master 
planning  of  sites  with  hotel  pads,  including  Embassy  Suites,  Doubletree 
Suites,  Royal  Mougins  Golf  Club  Development  in  France,  and  two  hotels  in 
Norway.  They  also  have  a relationship  with  a major  retail  developer,  Melvin 
Simon  & Associates,  for  a project  in  France.  Interland’s  Levi  Plaza  and 
Mercado  Santa  Clara  development  include  various  retail  and  commercial 
tenants,  including  Levi  Strauss  & Co.  and  an  AMC  theater  that  Interland 
identities  as  having  one  of  the  highest  grosses  in  the  western  United  States. 

TICD  has  established,  for  Treasure  Island,  a relationship  with  Delaware 
North  Company,  which  operates  Asilomar  State  Beach  and  Conference 
Center,  to  operate  the  conference  facilities  that  they  envision  for  this  project 
and  with  Phoenix  Pictures,  for  maintaining  and  increasing  film  production 
operations  on  Treasure  Island. 

We  conclude  from  the  foregoing  that  TICD’s  qualifications  are  consistent 
with  this  RFQ  requirement. 
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4.  Evidence  of  Ability  to  Secure  Complex  Governmental  Approvals 

The  RFQ  description  of  this  criterion  is  as  follows: 

“Demonstrable  evidence  of  ability  to  successfully  carry  out  and  obtain  complex 
regulatory  and  other  governmental  approvals  from  federal,  state,  and  local 
government  entities;” 


Navi  II  us 

Mr.  Sullivan’s  background  and  experience  demonstrate  active  participation  in 
the  regulatory  approvals  process  for  major  development  projects,  albeit  that 
these  projects  were  primarily  industrial  in  nature  and  not  located  in 
California. 

Although  not  strong,  we  conclude  from  the  foregoing  that  Navillus’ 
qualifications  are  consistent  with  this  RFQ  requirement. 


TICD 

Members  of  the  TICD  team  have  experience  in  successfully  securing 
governmental  approvals  for  complex  development  projects,  including  but  not 
limited  to  the  following: 

■ Lennar  Corporation,  for  Mare  Island,  San  Diego  Spectrum  and  Brannan 
Street  in  San  Francisco; 

■ Interland  Corporation,  for  Levi  Plaza  and  projects  built  on  land  leased 
from  public  entities  in  Santa  Clara  County; 

■ Troon,  for  large-scale  land  developments  in  Arizona,  historic  renovation 
project  in  La  Jolla,  renovation  projects  in  Oslo,  Norway  and  in  land 
developments  in  southern  France. 

We  conclude  from  the  foregoing  that  TICD’s  qualifications  are  consistent 
with  this  RFQ  requirement. 
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5.  Consistency  of  Preliminary  Concept  With  Reuse  Plan/Other 

The  RFQ  description  of  this  criterion  is  as  follows: 

“Consistency  of  the  respondent’s  Preliminary  Development  Concept  with  the  Reuse 
Plan,  the  development  considerations  affecting  the  Base  and  the  land  use  guidelines 
described  above,  including  evidence  of:  (i)  whether  the  respondent  understands  the 
technical  and  regulatory  issues  and  other  development  considerations  outlined  in 
this  RFQ;  (ii)  whether  the  proposed  Preliminary  Development  Concept  can  address 
those  issues  while  meeting  the  goals  and  objectives  of  the  Reuse  Plan;  and  (iii) 
whether  the  proposed  Preliminary  Development  Concept  is  consistent  with  the 
nature  of  the  development  opportunity;’’ 

This  criterion  identifies  particularly  the  need  for  the  respondent  to  illustrate 
an  understanding  of  the  regulatory  requirements,  to  submit  a Concept  Plan 
that  meets  the  goals  and  objectives  of  the  Draft  Reuse  Plan  and  conforms  to 
the  development  opportunity  posed  by  Treasure  Island.  In  general,  the 
Reuse  Plan  encourages  recreation,  entertainment  and  visitor-oriented  uses, 
together  with  recreation  and  parks,  maritime  uses,  additional  housing  and 
continuing  film  production. 

In  a general  sense,  the  Preliminary  Concept  Plans  proposed  by  Navillus 
Associates  and  Treasure  Island  Community  Development  (TICD)  meet  the 
spirit  and  intent  of  the  land  use  provisions  of  the  Reuse  Plan.  Both 
submissions  offer  a sufficient  mix  of  mutually  supportive,  publicly  oriented 
attractions,  involving  entertainment,  residential,  recreational,  maritime 
related,  retail  and  hospitality  uses.  Both  plans  acknowledge  the  need  to 
preserve  important  architectural  and  historic  buildings  and  both 
accommodate  the  institutional  uses  intended  for  Treasure  Island.  The 
placement  of  uses  proposed  in  both  concepts,  such  as  hotel  locations, 
appears  consistent  with  the  intentions  of  the  Reuse  Plan,  although  the 
intensity  of  development  in  the  two  submissions  varies  widely. 

TICD  indicates  in  its  submission  that  “the  future  of  Treasure  Island  rests  in 
the  development  of  a new,  sustainable  neighborhood,  not  in  the  a 
destination  theme  park  dependent  on  trips  on  and  off  the  Island.”  Navillus, 
on  the  other  hand,  relies  fundamentally  on  entertainment,  theme  attractions 
and  shopping  to  create  opportunity  and  value. 

While  both  submissions  can  be  said  to  qualify  under  the  land  use  criterion 
set  in  the  RFQ,  several  specific  matters  will  require  close  scrutiny  should 
both  or  one  of  these  submissions  succeed  to  the  next  level  of  project 
selection.  Further,  at  some  point,  an  analysis  will  be  necessary  to  determine 
whether  the  level  of  development  contemplated  can  generate  revenues 
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sufficient  to  help  offset  Treasure  Island  infrastructure  costs.  However  we 
acknowledge  that  these  questions  are  to  be  addressed  in  the  RFP  phase. 


Navi  1 1 us  Associates 

During  the  interview  Navillus  representatives  expressed  a working 
knowledge  of  the  limitations  imposed  by  the  Tidelands  Trust.  However, 
there  are  aspects  of  the  Navillus  Development  Concept  as  currently 
constituted  that  will  undoubtedly  raise  Trust  concerns.  Additional  housing, 
for  example,  time-share  towers  and  a Tech-Center  (which  could  be 
interpreted  as  general  office  space)  will  require  consistency  judgments  by 
the  Trust. 

The  amount  and  nature  of  the  new  development  proposed  in  the  Navillus 
Concept  Plan  means  a heavy  reliance  on  parking  to  accommodate  auto 
travel.  If  deemed  qualified,  Navillus  will  need  to  demonstrate  at  the  next 
stage  of  the  selection  process  how  its  plan  for  more  the  13,000  parking 
spaces,  as  identified  in  its  submission,  is  consistent  with  the  Reuse  Plan’s 
statement  that  “ferries  serve  as  the  primary  means  of  access  to  the  islands.” 

The  level  of  development  proposed  in  the  Navillus  Concept  plan  is  in  itself  a 
factor  and  raises  a number  of  feasibility  questions.  Location,  ease  of 
access,  intensity  of  development  and  market  feasibility  are  interrelated 
considerations  and  major  factors  in  land  use  decisions.  The  Navillus 
concept  is  at  its  core  a series  of  large  entertainment  venues,  including  a 
theme  park  and  shopping  facilities,  dependent  on  large  crowds  in  order  to  be 
successful.  These  uses  and  others,  such  as  a cineplex,  Imax  and 
Disneyquest,  all  proposed  by  Navillus,  will  demand  daily  patronage  levels 
seemingly  beyond  the  capacity  or  utility  of  ferry  service.  More  analysis  is 
required  to  determine  what  balance  could  be  achieved  among  such 
interrelated  elements  as  project  economics,  the  limits  of  accessibility,  the 
market  appeal  of  specific  uses  proposed,  as  well  as  anticipated  regulatory 
constraints. 


TICD 

TICD  has  expressed  a working  knowledge  of  the  State  and  local  regulations 
likely  to  govern  uses  ultimately  acceptable  for  Treasure  Island.  However, 
the  concept  plan  submitted  suggests  a substantial  amount  of  new  housing 
and  some  office  space,  both  uses  that  would  likely  require  an  exchange  of 
the  Tidelands  Trust  of  portions  of  Treasure  Island. 

Aside  from  open  space  and  recreation,  the  TICD  Concept  Plan  contains 
three  basic  components:  A residential  neighborhood  building  on  housing  that 
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already  exists,  a series  of  hotels  and  a conference  center  and  an 
entertainment  and  retail  district  intended  to  appeal  to  Island  residents  and 
visitors  alike.  The  land  requirements  and  development  opportunities 
associated  housing  and  hospitality  facilities  can  be  clearly  understood,  but 
more  definition  is  needed  on  how  55  acres  set  aside  for  entertainment  and 
retail  can  be  sustained  in  the  manner  described  in  the  TICD  submission. 

We  conclude  from  the  foregoing  that  Navillus’  and  TICD’s  qualifications  are 
both  consistent  with  this  RFQ  requirement. 
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6.  Commitment  to  Create/Retain  Jobs  for  San  Francisco  Residents 

The  RFQ  description  of  this  criterion  is  as  follows: 

“Demonstrable  evidence  of  a commitment  to  create  or  retain  jobs  for  San  Francisco 
residents,  especially  economically  disadvantaged  persons,  and  to  provide  minority 
and  women-owned  business  enterprises  with  an  equal  opportunity  to  compete  for 
and  participate  in  project  development  and  operations  and  past  experience 
successfully  implementing  jobs  and  community  benefit/development  programs;1' 


Navi  1 1 us 

Navillus  has  indicated  the  following  in  respect  to  this  criterion:  “A  range  of 
economic  development  training  and  placement  opportunities  will  be  provided 
that  assists  participants  in  accessing  employment  that  can  lead  to  an  income 
adequate  to  achieving  self  sufficiency  and  affordable  housing.”  And  “It  is  a 
cornerstone  of  the  Land  Use  Plan  that  there  will  be  as  broad  a participation 
as  possible  of  all  citizens  no  matter  what  their  race  or  sex  nor  whatever  are 
their  ethical,  cultural  or  sexual  persuasions.  This  applies  to  all  aspects  of  the 
development  including  jobs  and  investment  opportunities.” 

Although  we  have  previously  identified  in  this  report  major  concerns  about 
the  nature  of  the  relationship  between  Navillus  and  UNDC,  Navillus’ 
inclusion  of  UNDC  as  part  of  the  development  group  is  also  highly  consistent 
with  meeting  this  criterion. 

We  conclude  from  the  foregoing  that  Navillus’  qualifications  are  consistent 
with  this  RFQ  requirement. 


TICD 

The  TICD  preliminary  plan  includes  a Contracting  with  Minority,  Women,  and 
Locally  Owned  Enterprises  component,  an  Affirmative  Action  in  Hiring 
component,  and  an  Oversight  Compliance  Program  to  ensure  compliance 
with  the  Treasure  Island  Homeless  Development  Initiative  (TIHDI). 

TICD  has  identified  MBE  and  WBE  firms  as  key  consultants.  These  include 
Simon,  Martin-Vegue,  Winkelstein  & Moris  (SMWM);  Kwan  Henmi 
Architecture/Planning,  Inc.;  F.  E.  Jordan  & Associates;  and  NBA 
Engineering,  Inc. 

In  their  capacity  as  developers  of  Clipper  Cove  Marina,  members  of  the 
group  have  shown  sensitivity  to  the  employment  needs  of  the  homeless  by 
working  with  the  TIHDI  job  broker  program  to  provide  employment 
opportunities  for  disadvantaged  San  Franciscans. 
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We  conclude  from  the  foregoing  that  TICD’s  qualifications  are  consistent 
with  this  RFQ  requirement. 
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7.  Evidence  of  Successful  Relationships  With  Community  Groups 

The  RFQ  description  of  this  criterion  is  as  follows: 

“Demonstrable  evidence  of  successfully  working  with  and  bringing  together  a variety 
of  disparate  community  advisory  groups,  and  other  interested  stakeholders  and 
community  groups  in  implementing  a complex  development  program.” 


Navillus 

In  response  to  an  inquiry  related  to  this  criterion  at  the  interview,  Mr.  Sullivan 
indicated  his  involvement  with  the  establishment  of  “company  towns”  in 
Ghana  as  part  of  the  Volta  River  project.  No  other  experience  has  been 
cited. 

We  conclude  from  the  foregoing  that  Navillus’  qualifications  are  not 
consistent  with  this  RFQ  requirement. 


TICD 

Lennar’s  involvement  at  Mare  Island  and  Hunter’s  Point  has  entailed 
significant  interaction  with  many  stakeholders  and  community  groups  over 
extended  periods. 

No  evidence  has  been  provided  that  other  members  of  the  team  have  been 
similarly  engaged  in  this  process. 

Based  on  the  experience  of  Lennar,  we  conclude  from  the  foregoing  that 
TICD's  qualifications  are  consistent  with  this  RFQ  requirement. 


19831.001\001-010.doc;  6/28/2001 


Page  25 


APPENDIX 


Evaluation  Criteria  in  RFQ 

“ Respondents  who  meet  each  of  the  following  criteria , as  determined  by  the  Authority  Board  in  its  sole  and 
absolute  discretion,  will  be  invited  to  respond  to  the  RFP  phase”: 

• Substantial  previous  experience  in  and  qualifications  for  implementing  large-scale  mixed  use 
projects  of  similar  size  and  scope  as  the  project  described  in  respondent's  Preliminary  Development 
Concept  and  as  contemplated  under  the  Reuse  Plan.  Project  experience  should  include:  (i) 
integration  of  new  uses  into  an  existing  building  environment;  (ii)  the  provision  of  significant  public 
amenities;  (iii)  evidence  of  successful  experience  managing  hazardous  materials  remediation  as  part 
of  the  development  process;  and  (iv)  incorporation  of  sustainability  concepts,  such  as  green  building 
practices,  into  the  overall  development  program; 

■ Financial  capability  of  the  respondent  to  implement  its  Preliminary  Development  Concept  including 
the  ability  to  cover  initial  capital  expenditures  and  operating  costs  through  the  early  phases  of 
development,  adequacy  of  working  capital,  demonstrated  ability  to  secure  appropriate  and  necessary 
levels  of  equity  and  debt  financing,  and  overall  financial  track  record; 

• Demonstrable  evidence  of  financially  successful  relationships  with  major  hospitality,  recreational, 
retail,  maritime,  residential,  or  commercial  tenants,  as  appropriate  given  the  respondent's  particular 
Preliminary  Development  Concept; 

• Demonstrable  evidence  of  ability  to  successfully  carry  out  and  obtain  complex  regulatory  and  other 
governmental  approvals  from  federal,  state,  and  local  government  entities; 

• Consistency  of  the  respondents  Preliminary  Development  Concept  with  the  Reuse  Plan,  the 
development  considerations  affecting  the  Base  and  the  land  use  guidelines  described  above, 
including  evidence  of:  (i)  whether  the  respondent  understands  the  technical  and  regulatory  issues 
and  other  development  considerations  outlined  in  this  RFQ;  (ii)  whether  the  proposed  Preliminary 
Development  Concept  can  address  those  issues  while  meeting  the  goals  and  objectives  of  the 
Reuse  Plan;  and  (iii)  whether  the  proposed  Preliminary  Development  Concept  is  consistent  with  the 
nature  of  the  development  opportunity; 

■ Demonstrable  evidence  of  a commitment  to  create  or  retain  jobs  for  San  Francisco  residents, 
especially  economically  disadvantaged  persons,  and  to  provide  minority  and  women-owned 
business  enterprises  with  an  equal  opportunity  to  compete  for  and  participate  in  project  development 
and  operations  and  past  experience  successfully  implementing  jobs  and  community 
benefit/development  programs;  and 

■ Demonstrable  evidence  of  successfully  working  with  and  bringing  together  a variety  of  disparate 
community  advisory  groups,  and  other  interested  stakeholders  and  community  groups  in 
implementing  a complex  development  program. 
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San  Francisco 

Keyser  Marston  Associates,  Inc. 
Golden  Gateway  Commons 
55  Pacific  Avenue  Mall 
San  Francisco,  CA  94111 
415-398-3050 
Fax:  415-397-5065 


Los  Angeles 

Keyser  Marston  Associates,  Inc. 
500  South  Grand  Avenue 
Suite  1480 

Los  Angeles,  CA  90071 

213-622-8095 

Fax:  213-622-5204 


San  Diego 

Keyser  Marston  Associates,  Inc. 
1660  Hotel  Circle  North 
Suite  716 

San  Diego,  CA  92108 
619-718-9500 
Fax:  619-718-9508 
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July  3rd  2001 

To  the  members  of  the  Treasure/Yerba  Buena  Island  Citizens  Advisory  Board  ("TI/YBI  CAB"): 

The  six-member  TI/YBI  CAB  Planning  & Development  subcommittee  ("P&D")  was  charged 
with  reviewing  the  RFQ  responses  submitted  from  the  two  applicants,  Navillus  and  Treasure 
Island  Community  Development  ("TICD")  and,  after  study  and  analysis,  to  present  the  full 
TI/YBI  CAB  a report  on  its  findings  to  provide  a basis  for  its  recommendations  to  the  Treasure 
Island  Development  Authority  ("TIDA"). 

P&D  was  provided  copies  of  the  two  RFQ  responses  together  with  supplemental  materials 
prepared  by  the  applicants  in  response  to  requests  from  the  P&D,  TIDA  staff  and  consultants  for 
our  review.  P&D's  understanding  is  that  we  were  given  all  documentation  submitted,  with  the 
exception  of  confidential  financial  information  from  TICD  sent  to  Kaiser,  Marsten,  Anderson 
("KMA"),  the  consultant  hired  by  TIDA  to  review  the  RFQ. 

The  P&D  subcommittee  has  met  three  times:  the  first  was  a mainly  informational  meeting,  the 
second,  provided  the  opportunity  for  each  member's  review  of  their  findings;  and  to  the 
development  of  our  recommendations  for  the  report.  The  third  meeting  finalized  the  views  of  the 
committee  and  reviewed  a draft  of  this  report  for  presentation  to  TI/YBI  CAB. 

On  May  17th,  the  P&D  chair  attended  the  interview  sessions  with  the  respondents,  TIDA  staff 
and  KMA,  the  consultants  to  fill  in  the  informational  gaps  on  their  RFQ's  responses.  Additional 
materials  were  handed  out  at  that  session.  Each  respondents  was  interviewed  for  two  hours  each 
on  a broad  range  of  issues  relevant  to  their  qualifications,  planning  concepts  and  vision. 

P&D  is  appreciative  of  the  assistance  Stephen  Proud  and  Marianne  Connoroe  of  TIDA  in 
arranging  and  attending  meetings  and  providing  informational  updates. 

KMA,  a consultant  hired  by  TIDA,  has  been  brought  in  to  review  the  RFQ  responses.  We  were 
told  that  on  completion,  their  report  will  be  sent  directly  to  the  TIDA  board  for  their  decision. 
The  subcommittee  strongly  urges  that  there  should  be  a final  review  of  the  report  before  delivery 
to  the  TIDA  board. 

We  trust  our  information  will  help  our  committee  with  its  recommendations  to  the  TIDA 
commission  at  its  July  regular  meeting. 

As  chair  of  the  subcommittee,  I would  like  to  thank  the  members  for  their  engaged  and 
stimulating  discussion,  experience,  and  professional  approach  to  our  work. 
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Overview  on  RFQ  Qualifications 

Navillus 


The  company  is  registered  in  Delaware.  Its  president  is  Richard  Sullivan,  who  is  an  attorney 
specializing  in  transactional  law.  The  official  SF  address  for  Navillus  is  a Santa  Rosa-based  law 
firm.  The  main  emphasis  of  the  firm  is  insurance  defense,  where  Mr.  Sullivan  is  listed  as  "of 
counsel",  which  generally  means  that  he  is  not  a partner,  shareholder  or  employee  of  the  firm, 
but  practices  law  with  the  firm  on  an  independent  agreement. 

The  recently  proposed  partner  and  financial  backer  for  the  project  with  Navillus  is  United  Native 
Depository  Corporation  ("UNDC").  It  was  represented  that  UNDC  owns  51%  of  Navillus,  but 
Mr.  Sullivan  retains  corporate  control.  It  is  an  all  Native  American  owned  company,  that  we 
were  told  develops,  owns,  and  operates  electrical  energy  plants  and  golf  course  resorts.  As  part 
of  UNDC  involvement,  it  proposes  to  construct  a 50  megawatt  natural  gas  powered  electricity 
generating  facility  on  TI.  UNDC  is  in  the  process  of  finishing  its  first  power  station  and  has 
represented  that  it  had  plans  for  twenty-four  more,  all  on  Native  American  lands.  Navillus  also 
has  a non- voting  connection  with  Cushman  & Wakefield. 

In  the  past,  Mr.  Sullivan  was  involved  in  large-scale  construction  developments  for  oil,  gas, 
chemicals,  power,  transportation  and  mining,  such  as  the  environmentally  controversial  Volga 
River  Project.  He  personally,  does  not  appear  to  have  any  substantial  experience  in  the  type  of 
development  required  for  TI/YBI.  The  main  construction  consultant  proposed  for  the  project  is 
Parsons  Brinkerhoff,  a solid,  world-wide  heavy  construction  company  similar  to  Bechtel.  Mr. 
Sullivan  also  mentioned  other  construction  sub-consultants  from  out  of  state  he  would  associate 
with  in  the  development  and  construction  process. 

Navillus  has  no  local,  long  term  experience  in  the  entitlement  or  permitting  procedures  such  as 
those  required  for  substantial  projects  such  as  at  TI/YBI. 

No  local  community  involvement  programs  were  identified. 

Navillus  as  a company,  has  no  recent  financial  development  track  record  to  assess  and  relies  on 
its  sub-consultants  to  provide  relevant  construction  expertise. 

Financial  qualifications  or  corporate  structure  were  not  given  and  certified  fiscal  backing  was  not 
identified  because  their  agreement  was  made  with  UNDC  just  before  their  interview.  We  were 
advised  their  new  CEO  will  start  work  on  June  1st  2001.  Current  and  "in-the-pipeline"  projects 
were  discussed  at  the  interview. 

To  finance  the  initial  infrastructure  improvements  Navillus  estimates  that  it  would  require  at 
least  S400  million,  they  would  issue  credit  enhanced  reserve  bonds,  starting  with  a $175  million 
issue. 

Navillus  has  submitted  a fairly  detailed  plan  of  its  proposed  redevelopment  of  TI/YBI 
In  descending  order  of  size  the  plan  includes  offices,  hotels,  timeshares,  entertainment  areas, 
mall,  sports  centers  and  retail/restaurants. 
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Overview  on  RFQ  Qualifications 

Navillus  (cont'd.) 


A sustainable  design  and  development  concept  study  was  well  detailed  and  outlined,  by  their 
consultant  SD 1 

They  have  a basic  entertainment  concept  headed  up  by  Peter  Coyote,  a locally-based  Hollywood 
actor.  Their  plan  includes  cinemas,  clubs,  theaters,  theme  park  rides  and  Fisherman's  Wharf-like 
tourist  attractions. 

Their  main  development  plans  call  for  timeshares  (900  units),  hotels  (1900  rooms)  and  office 
buildings.  Some  buildings  will  be  up  to  twelve-stories  high. 

Navillus  proposes  to  swap  the  Tidal  Trust  right  for  land  on  YBI  to  permit  construction  of 
business  office  buildings  on  TI. 

They  are  proposing  moving  the  Nimitz  and  other  adjacent  mansions  from  YBI  and  relocating 
them  to  TI  for  Bed  & Breakfast  use.  They  propose  a heliport  for  YBI  and  an  annual  Formula  1 
car  race  for  TI. 

They  have  included  a wetland  element  for  TI  in  their  proposal. 

The  existing  housing.  Job  Corps,  fire  dept.,  brig,  and  schools  will  remain.  The  historic  hangar 
buildings  will  be  used  for  special  events. 

New  ferries  and  other  alternative  transportation  methods  will  be  incorporated,  with  Navillus 
utilizing  attendance  information  from  the  1939  World's  Fair. 
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Overview  on  RFQ  Qualifications 
TICD 


The  company,  registered  in  California,  is  made  up  of  four  equal  partners:  Kenwood  Investments, 
Interland,  Desert  Troon  and  Lennar  Corp.  TICD's  partners  have  only  had  limited  work  together 
on  other  large  development  projects. 

The  group  is  made  up  of  large  national  and  California  development  and  financial  companies 
which  are  involved  in  residential,  commercial,  and  recreational  construction  projects  all  over  the 
world.  Some  of  the  partners  are  also  involved  in  military  base  conversions  in  the  Bay  Area, 
similar  to  that  proposed  at  TI/YBI.  Major  decisions  would  be  made  by  an  executive  committee  of 
the  four  partners. 

Their  construction  architect  and  engineer  sub-consultants  are  capable,  and  well-known 
professionals  located  in  the  Bay  Area. 

The  lead  managers  designated  for  the  project  are  Greg  Malin  and  Jay  Wallace. 

Some  of  the  partners  are  part  of  the  Treasure  Island  Enterprises  ("TIE")  Marina  Expansion 
contract. 

Some  of  the  partners  have  taken  part  in,  and  completed  complex  entitlement  and  permitting 
procedures  in  the  Bay  Area. 

Some  of  the  partners  have  worked  with  community  organizations  in  the  Bay  Area. 

Confidential  financial  qualifications  were  submitted  to  the  RFQ  consultant.  At  the  interview, 
each  partner  stated  that  each  could  easily  finance  the  project  individually,  but  instead  chose  to 
form  a partnership  to  utilize  all  their  expertise  and  finance  the  whole  development,  including  all 
the  initial  infrastucture  improvements  from  within  their  pooled  resources.  They  do  not  consider  it 
a large  financial  project  for  their  group.  They  stated  current  and  "in-the-pipeline"  projects  would 
not  interfere  with  their  ability  to  complete  this  project. 

According  to  their  plan,  the  Nimitz  Mansion  and  adjacent  buildings  on  YBI  would  become  a 
hotel  and  conference  center.  A tennis  resort  may  be  added  on  TI.  Some  office  space  would  be  set 
aside  for  TI  residents.  There  is  a wetland  component  on  TI  in  their  plan.  They  stated  that  they  do 
not  want  conventional  "theme  park"  attractions. 

In  descending  order  of  size  they  have  included:  residential,  film  back-lot/entertainment, 
retail/restaurants,  film  production/studio,  and  hotels.  Residential  units  make  up  by  far,  the  largest 
component  of  their  proposal  with  new  units  circling  most  of  the  island's  perimeter.  New  retail 
and  residential  units  would  also  be  built  on  the  south  side  of  the  historic  hangars  by  the  Marina. 
The  area  on  the  north  end  of  TI  by  the  sewage  plant,  brig  and  fire  training  areas  will  have  new 
buildings  in-filling  around  existing  facilities.  Open  space  and  sports  fields  will  mainly  be  in  the 
center  of  the  island,  (apart  from  the  perimeter  public  access  areas). 

Note:  Tidelands  Trust  and  Navy  Reuse  plan  does  not  allow  for  residential  use. 

The  Job  Corps,  schools  and  other  existing  facilities  will  be  retained  and  incorporated  into  their 
overall  plan. 
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Overview  on  RFQ  Qualifications 

TICD  (cont'd.) 


They  have  developed  a fairly  comprehensive  entertainment  area  package  with  Phoenix  Pictures, 
who  are  Hollywood  based  producers.  They  would  develop  a thematic  "back-lot  of  studio" 
experience  among  others.  Their  stated  aim  is  for  tasteful  entertainment  attractions  and  not  a 
"theme  park"  based  destination.  The  historic  hangars  would  be  retained  as  film  production 
space. 


Misc.  Notes: 


i)  Both  responses  list  the  addition  of  about  14,000  parking  spaces  including  underground 
parking.  This  large  amount  of  parking  may  not  be  economically  feasible  due  to  the  high 
underground  water  table  and  would  also  work  against  the  very  necessary  alternative 
transportation  elements  essential  for  any  future  development  on  TI. 
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RFQ  SUBMITTAL  REQUIREMENTS  - INFORMATION  COMPARISON  MATRIX 


The  attached  matrix  place  both  submitted  responses  from  Navillus  and  TICD  side-by-side  and 
then  compare  both  to  the  RFQ  Submittal  Requirements  "Key  Terms"  section.  This  matrix  should 
enable  TI/YBI  CAB  members  to  easily  review  the  submitted  documents  and  help  prepare  their 
questions  and  recommendations. 


Key  notes: 

Y = complied  with  RFQ  N = not  included  in  RFQ  or  not  sufficient  for  evaluation 
Note,  there  is  a column  for  your  own  comments  if  required. 


Areas  to  note: 


Developer's  Financial  Capability  section:  Confidential  information  was  given  to  the  RFQ 
consultant  only. 


Developer's  Experience:  The  individuals  and  companies  on  both  teams  are  very  experienced 
developers,  facilitators  and  constructors  but  are  newly  formed  companies  or  are  the  first  time  as  a 
lead  developer.  Neither  have  substantial  track  record  as  combined  or  lead  entities. 

Most  of  the  construction  related  companies  included  in  both  RFQ's  responses  are  well  known 
professionally  to  the  sub-committee  members.  They  are  known  to  regularly  carry  out  large  scale 
projects  in  and  out  of  the  Bay  Area. 
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Conclusions  and  Recommendations: 

After  our  review  of  the  two  RFQ's  submitted,  the  Planning  & Development  sub-committee 
would  like  to  put  forward  the  following  recommendations  as  TI/YBI  CAB's  official 
recommendations  to  TIDA.  These  recommendations  include  modifications  based  on  the 
discussion,  comments  and  vote  taken  at  the  full  TI/YBI  CAB  regular  meeting  on  June  21st  2001. 


1)  Navillus  Associates  LLC 

The  P&D  subcommittee  finds  that  Navillus  Associates  LLC,  has  not  met  the  basic  requirements 
as  specified  in  the  RFQ.  They  did  not  demonstrate  sufficient  recent  experience  and  financial 
capability.  Navillus  should  be  eliminated  from  further  consideration  in  the  process  to  select  a 
Master  Developer. 


2)  Treasure  Island  Community  De\>elopment  LLC 

From  our  review  The  P&D  subcommittee  has  found  that  TICD  may  be  sufficiently  qualified  and 
merit  inclusion  in  the  next  step  of  the  Master  Developer  selection  process,  the  Request  for 
Proposal  (RFP)  stage. 

3)  Request  for  Proposal 

The  P&D  subcommittee  stresses  that  TIDA  should  not  exercise  its  option  to  enter  into  an 
exclusive  negotiating  agreement  with  TICD  without  first  completing  the  RFP  process  as  outlined 
below. 


4)  Our  Recommendation: 

The  subcommittee  agreed  that  there  was  one  condition  for  continuing  through  the  RFP  process 
with  only  one  master  developer  candidate;  TIDA  must  conduct  a properly  funded  planning  and 
management  process  during  the  RFP  phase  as  outlined  below. 

TIDA  would  be  required  to  identify  and  begin  to  acquire  the  funds,  resources,  structure,  staffing, 
and  make  arrangements  with  other  City  departments  (e  g.  DPW,  Planning,  Architects), 
supplemented  by  independent  consultants  as  needed  to  plan  and  manage  the  redevelopment  of 
TI/YBI  as  an  overseer  to  the  prospective  Master  Developer  during  the  RFP  phase. 

Positioning  TIDA  as  an  overseer  to  the  prospective  Master  Developer  serves  at  least  two  strong 
purposes: 

i)  If  TICD  drops  out  or  submits  an  unsatisfactory  proposal,  the  planning  and  redevelopment 
process  will  still  proceed  without  delay  by  TIDA's  own  management. 

ii)  TIDA  itself  will  provide  the  necessary  strong  planning  and  management  edge  to  guide 
TICD  during  the  RFP  stage  to  counter  there  being  only  one  remaining  applicant. 
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Conclusions  and  Recommendations:  (cont’d.) 


We  do  not  recommend  going  ahead  to  RFP  phase  with  only  one  applicant  if  TIDA  does  not 
assume  the  increased  responsibility  for  the  RFP  and  planning  process  . This  management 
approach  would  keep  the  process  focused  on  what  the  City  wants  and  give  stronger  guidance  to 
the  candidate  for  master  developer  in  their  RFP  concept,  development  and  presentation. 

If  TIDA  cannot  assume  the  role  of  overseer,  then  serious  consideration  of  other  approaches  to  the 
redevelopment  should  be  given  and  TIDA  should  not  proceed  with  one  candidate. 


Outline  Recommendations  for  TIDA  Responsibilities  during  the  RFP  Process: 


1)  The  RFP  process  should  be  developed  with  input  and  recommendations  from  the  public, 
TICAB,  Dept,  of  the  Environment  (see  DOE  Resolution  No.  008-00-COE),  and  others 
including  public  scoping  workshops.  The  basic  planning  and  vision  of  the  redevelopment 
must  be  people,  not  developer  led,  but  taking  into  account  that  any  development  must 
provide  sufficient  income  and  profit  to  retire  any  bonded  debt  and  sustain  the  future 
operating  and  capital  improvement  needs. 

2)  The  planning  process  should  critically  review  and  update  the  unchanged  Citizens  Reuse 
Committee's  Draft  Base  Reuse  Plan  and  have  it  presented  to  the  Board  of  Supervisors  for 
approval. 

3)  The  RFP  submitted  to  TIDC  must  state  clearly  that  TIDA  reserves  the  right  to  reject  the 
proposal  at  any  time  and  restart  the  RFQ  phase. 


Our  suggested  planning  process  as  outlined  would  enable  TIDA  to  receive  the  public  input, 
design  the  revised  land  use  and  then  be  in  the  position  to  select  the  most  qualified  and 
competitive  contractor  for  each  discrete  segment  of  the  redevelopment. 
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Minutes  of  Meeting 

Treasure  Island  Development  Authority 
July  11,2001 


1 . Call  to  Order  1 :09  PM 

Roll  Call  Present: 

John  Elberling 
William  Fazande 
Susan  Po-Rufino 
Claudine  Cheng 
Gerald  Green  (1:48PM) 

Excused:  Doug  Wong 

2.  Approval  of  Minutes:  The  minutes  of  June  13,  2001  were  approved  unanimously. 

3.  Communications:  Joan  Rummelsburg,  Acting  Commission  Secretary,  reports  there  are  no  new 
communications. 

4.  Director's  Report  given  by  Executive  Director  Annemarie  Conroy. 

Ms.  Conroy  welcomes  the  new  TIDA  commissioner,  Claudine  Cheng,  and  congratulates  re- 
appointed commissioner  Bill  Fazande. 

• Public  Access:  There  were  several  thousand  people  on  the  Island  for  the  Fourth  of  July  and  the 
Police,  Fire  and  TIDA  staff  did  a great  job  making  sure  everything  went  smoothly  and  safely. 
Pottery  Bam  continues  its  catalog  film  shoot  in  Nimitz  House,  Compos  Creative  Works  is  hosting 
a Drive  for  Literacy  press  event  on  the  Great  Lawn  for  60  children  for  the  non-profit  First  Book 
on  July  20th.  The  Mayor's  Office  is  also  facilitating  regular  tours  of  TI  and  YBI. 

• Environmental  Clean  up:  Staff  is  making  tremendous  progress  with  the  Navy  in  regard  to  the 
TIHDI  units.  However  there  are  delays  with  the  John  Stewart  Company  areas. 

• Short-term  Leases:  There  are  no  new  short-term  leases. 
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• Bay  Bridge:  The  record  of  decision  is  expected  to  be  signed  by  Federal  Highway  this  month. 
Caltrans  is  also  looking  at  bid  packages  going  out  towards  the  end  of  this  year  and  construction 
beginning  early  next  year. 

• Community  Issues:  Ms.  Conroy  will  combine  this  with  the  Finance  Report  and 
Legislation/Hearing  affecting  TI.  The  biggest  issue  facing  the  Island  right  now  is  a hearing  before 
the  San  Francisco  Board  of  Supervisors  Finance  Committee  on  Wednesday,  July  18,  2001.  The 
Budget  Committee  held  up  the  lease  for  the  Police  Academy  until  they  finish  their  black  out  for 
the  budget  season.  Members  of  the  Diamond  Heights  community  have  come  to  this  board 
unhappy  that  the  Police  Academy  plans  to  leave  Diamond  Heights  to  come  to  Treasure  Island.  As 
previously  stated,  TIDA  is  just  the  landlord.  Our  lease  is  caught  in  a community/Police 
Department  issue  over  where  the  Police  Academy  will  eventually  be  housed.  We  are  working  with 
the  Mayor's  Budget  Office,  the  Police  Department,  Supervisor  Leno's  office  as  he  represents 
Diamond  Heights,  with  regard  to  whether  the  Police  Academy  will  move  to  Treasure  Island  and 
how  we  will  accomplish  that.  As  the  Police  have  occupied  the  buildings  since  last  year,  we  are 
trying  to  get  back  rent  since  we  could  not  market  or  use  the  buildings  because  they  were  occupied. 
The  Finance  Committee  has  made  a determination  that  TI  should  be  paying  for  all  City  services. 
Out  of  our  very  small  budget  of  $9  million,  $6  million  goes  back  into  the  general  fund  to  pay  for 
city  services.  Supervisor  Gonzalez  is  pushing  TIDA  to  pay  another  1.7  million  in  Police  services. 
We  must  find  other  revenues  or  cut  our  budget.  Ms.  Conroy  explains  a pie  chart  showing 
revenues.  66%  are  our  earned  revenues  from  housing,  commercial  leasing,  special  events,  film 
shoots,  and  the  movie  industry.  That  makes  up  2/3  of  our  income  budget.  1/3  of  our  budget  is 
made  up  of  city  leases  from  the  Fire  Department,  Police  Department  and  the  Sheriffs  brig.  On  the 
expense  side,  1/3  goes  to  the  upkeep  of  the  Island,  assisting  TIHDI,  environmental  oversight  of 
the  Navy  programs,  staffing,  redevelopment,  garnering  services  for  the  Island,  the  welfare  to  work 
programs  like  Rubicon  and  Toolworks.  Some  members  of  the  Board  are  asking  us  to  absorb 
another  $1.7  million.  If  we  have  to  cut  1.7  million  from  our  3 million  discretionary  revenues, 
these  are  draconian  cuts  to  the  quality  of  life  on  the  Island,  environmental  oversight,  TIHDI 
staffing  and  our  own  staffing.  This  puts  us  in  a very  difficult  position.  On  the  flip  side,  you  can 
increase  your  revenues  but  how  do  you  do  that  at  this  point  in  the  budget.  We  could  perhaps  rent 
out  the  brig  as  an  operational  facility  since  it  has  had  the  upgrades.  We  are  meeting  with  several  of 
the  supervisors  to  make  them  aware  of  what  this  1.7  million  means  in  a budget  this  small,  we 
really  only  have  3 million  in  discretionary  funds. 

• Citizen's  Advisory  Board:  This  will  be  combined  with  Item  #7  with  regard  to  the  solicitation  on 
the  RFQ/RFP. 

• TIHDI:  Our  basic  issues  right  now  are  the  68  units  and  getting  them  moved  forward  and  there 
are  additional  units  to  get  ready  for  them  as  well. 

• Financial  Report:  This  was  discussed  previously  in  the  budget  report. 

• Legislation/Hearing  affecting  Treasure  Island:  This  was  previously  discussed. 

Ms.  Po-Rufino  asks  if  we  have  any  specific  suggestions  on  how  the  Commissioner's  can  provide 
assistance  with  the  Finance  Committee.  Ms.  Conroy  states  it  would  be  important  for  members  of 
the  Development  Authority  to  be  present  at  the  budget  meeting  with  regard  to  the  lease  and  budget 
decisions  before  the  Finance  Committee. 

Ms.  Cheng  asks  that  if  we  are  able  to  get  half  of  the  1.7  million  off  our  backs,  do  we  have  any  idea 
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how  the  other  1 million  can  be  found.  Ms.  Conroy  states  that  if  we  have  to  cut  1 million,  that 
represents  1/3  of  our  discretionary  funds.  We  would  see  cuts  from  project  office  staff,  TIHDI 
staff,  and  environmental  oversight. 

Mr.  Elberling  asks  how  much  of  the  city  services  are  actually  being  provided  to  the  federal 

Installations.  Ms.  Conroy  replied  that  Job  Corps  has  40  acres  in  the  middle  of  TI,  and  on  YBI,  the 
entire  southern  side  is  a federal  enclave.  It  is  housing  for  Coast  Guard  brass  and  the  other  southern 
portion  in  an  operational  Coast  Guard  station.  The  eastern  tip  of  YBI  has  been  the  subject  of  a 
land  grab  by  the  Department  of  Transportation  for  the  Caltrans  project,  so  that  now  is  a federal 
enclave.  It  is  the  City  and  County's  responsibility  to  provide  police,  fire  and  emergency  services 
for  those  federal  enclaves,  not  TIDA's.  We  also  have  the  San  Francisco  Unified  School  District, 
600-800  children  on  the  Island  every  day,  and  that  is  not  TIDA's  responsibility.  We  can't  spend 
tideland  trust  money  on  non-trust  issues.  We're  working  with  the  City  Attorney's  office  and  the 
budget  office  to  look  into  the  matter. 

Mr.  Elberling  asked  did  the  Budget  Office  and  Finance  Committee  take  into  account  the  specific  costs  of 
the  federal  installations.  Ms.  Conroy  states  that  they  have  not. 

5.  General  Public  Comment: 

Paul  Fenn  from  Local  Power  expressed  interest  in  submitting  a proposal  for  solar/wind  power 
development  on  Treasure  Island. 

6.  Ongoing  Business  by  Directors  and  Introduction  of  New  Business  by  members:  There  is  no  new 
business. 

7.  Resolution  Accepting  Recommendation  of  Consultant  Team  and  Directing  Staff  to  Prepare  a Joint 
RFQ/RFP  to  Solicit  Interest  from  the  Entire  Development  Community  for  Treasure  Island. 

Stephen  Proud,  Director  of  Development  reports  that  in  June  2000,  the  Authority  authorized  the 
issuance  of  a RFQ  for  a master  developer.  The  project  office  issued  the  RFQ  in  October  2000. 
Staff  held  a meeting  on  Treasure  Island  in  early  December  to  discuss  the  RFQ  with  the 
development  community,  and  to  talk  a little  about  its  contents  and  what  our  expectations  were  in 
terms  of  the  submittal.  It  was  a well  attended  meeting  with  about  125  members  of  the 
development  community  present.  We  set  a deadline  for  responses  to  the  RFQ  for  February  1, 

2001 . When  we  reached  that  date,  we  had  two  responses:  Navillus  Associates  and  Treasure  Island 
Community  Development.  In  December,  we  came  before  the  board  to  ask  for  permission  to  issue 
an  RFP  for  consultant  services  to  assist  us  in  evaluating  the  RFQ's.  We  issued  the  RFP  and  had  5 
responses  from  different  interested  organizations  and  ultimately  selected  Keyser-Marston 
Associates  working  in  association  with  Arthur  Anderson  and  Dean  Macris  to  help  us  perform  an 
independent  evaluation  of  the  two  respondents.  Members  of  the  Citizens  Advisory  Board  sat  in 
the  interview  panel  and  also  made  their  own  evaluation,  and  Karen  Knowles-Pierce,  President  of 
the  CAB,  will  comment  on  their  analysis.  We  have  representatives  here  today  from  both 
development  teams  and  also  from  the  consultant  team  that  prepared  the  evaluation. 

The  consultants  found  that  one  of  the  respondents,  Treasure  Island  Community  Development,  met 
the  criteria  of  the  RFQ.  There  were  seven  criteria  in  the  RFQ  and  it  was  decided  that  if  a 
respondent  met  all  seven,  they  would  be  invited  to  participate  in  an  RFP  process.  The  consultants 
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also  found  that  Navillus  Associates  did  not  meet  all  seven  criteria.  There  were  four  criteria  in 
which  Navillus  fell  short:  Developer  experience  with  similar  projects,  financial  capacity, 
relationships  with  major  users  and  tenants,  and  successful  relationships  with  community  groups. 

In  contrast,  Treasure  Island  Community  Development  had  a team  comprised  of  four  entities. 

There  were  Interland,  Desertroon  (with  an  offshoot  called  Troon  Pacific),  Kenwood  Investments 
and  Lennar.  The  collective  experience  of  the  team  as  a whole  with  military  base  development  and 
mixed  use  development  shows  they  have  the  technical  experience  to  tackle  a project  like  Treasure 
Island. 

Regarding  financial  capacity,  the  consultants  determined  that  Navillus  could  not  justify  they  had 
the  equity  to  sustain  and  finance  the  project.  There  was  concern  about  the  quality  of  the  financial 
data  provided  by  Navillus.  In  contrast,  the  consultants  found  the  Treasure  Island  Community 
Development  team  had  the  financial  capacity  to  take  on  the  development  of  Treasure  Island.  Of 
the  four  parts  of  the  Treasure  Island  Community  Development,  only  Lennar  provided  complete 
financial  data,  but  it  was  felt  that  it  was  so  extensive  that  they  could  carry  the  team.  They 
organized  their  team  so  each  would  contribute  25%  of  the  equity.  If  we  go  forward  with  this,  we 
would  like  to  better  understand  the  financial  position  of  each  of  the  partners  and  have  some 
corporate  guarantees  from  those  partners  of  whom  we  are  relying  most  heavily  on  their  assets. 

The  consultants  found  that  both  teams  met  the  criteria  for  the  preliminary  development  concepts 
and  the  technical  element. 

Based  on  the  findings  of  the  consultant  team,  without  the  competitive  advantage  of  several 
responses,  staff  has  two  recommendations.  First,  staff  would  like  to  find  out  how  we  can  increase 
development  interest  in  Treasure  Island  and  thereby  by  improve  the  competition  for  the 
opportunity.  Our  second  recommendation  is  based  on  the  information  we  derive  from  the  process 
of  determining  why  more  developers  did  not  respond,  we  would  recommend  that  we  go  ahead  and 
prepare  a request  for  proposals  and  that  the  RFP  be  issued  to  the  entire  development  community. 
If  someone  wanted  to  propose,  who  didn't  previously  propose,  it  would  be  a joint  RFQ/RFP  so  in 
essence  we  would  get  both  pieces  at  the  same  time.  In  respect  to  the  two  whom  already  submitted. 
Treasure  Island  Community  Development  would  be  determined  to  be  pre-qualified  from  the 
qualifications  side,  and  Navillus  would  be  able  to  read  the  consultants'  report,  hear  the  concerns 
that  were  addressed,  and  if  they  wanted  to  correct  the  deficiencies  that  were  identified,  they  could 
do  so  and  resubmit  their  qualifications  and  proposal.  Basically,  wre  are  opening  it  back  up  to 
everyone  with  Treasure  Island  Community  Development  already  having  cleared  through  the  RFQ 
process. 

Mr.  Elberling  asks  how  long  it  will  take  for  our  review.  Mr.  Proud  states  two  months,  and  the 
review  process  and  producing  parts  of  the  RFP  can  occur  simultaneously. 

Mr.  Elberling  asks  if  the  seven  criteria  will  remain  the  same.  Mr.  Proud  replies  yes. 

Mr.  Elberling  inquires  if  we  are  still  continuing  the  process  of  transfer  from  the  Navy,  and  is  that 
on  a separate  track.  Mr.  Proud  states  yes,  the  transfer  is  happening  independently  of  this. 

Mr.  Elberling  asks  when  do  you  expect  the  transfer  to  occur.  Mr.  Proud  states  it  should  be  early 
next  year,  we  have  been  waiting  for  the  Navy's  environmental  documentation  for  the  last  year  or 
so. 

Ms.  Cheng  asks  if  we  will  need  to  hire  another  consultant  to  review  responses  when  we  open  up 
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the  RFQ/RFP  process.  Mr.  Proud  states  yes,  we  could  use  the  same  team  or  select  a different 
consultant. 

Karen  Knowles-Pierce,  President  of  the  Citizens'  Advisory  Board  states  the  CAB  met  three  times 
and  discussed  in  detail  the  RFQ.  They  found  that  of  the  two  responses,  one  developer  had  met  the 
criteria  of  the  RFQ  and  one  had  not.  Therefore,  the  CAB  recommends  the  Treasure  Island 
Community  Development  team. 

Tom  Burbank,  partner  with  Navillus,  discusses  two  aspects  of  the  RFQ,  developer  experience 
with  similar  projects  and  evidence  of  successful  relationships  with  community  groups.  Navillus' 
recommendation  is  to  be  pushed  through  the  process  and  be  considered  a second  bidder. 

Michael  Cheek,  of  Merrill  Lynch  is  a financial  advisor  to  UNDC,  the  United  Native  Depository 
Corporation,  which  has  a controlling  interest  in  Navillus,  discusses  the  financial  aspects. 

Peter  Coyote,  of  the  Navillus  Board,  discusses  the  RFQ  with  an  ecological  spin. 

Jay  Wallace,  of  Kenwood  Investments,  a partner  with  Treasure  Island  Community  Development, 
discusses  building  a new,  sustainable  neighborhood  on  TI  and  the  need  to  create  and  maintain 
jobs.  He  speaks  of  TICD's  financial  strengths,  the  fact  that  they  are  a mixed-use  developer  with 
international  experience.  They  are  currently  working  on  the  TI  marina.  He  touches  on  each  criteria 
and  their  qualifications  for  each. 

Mr.  Wong,  a Navillus  attorney,  emphasized  how  they  went  about  completing  the  RFQ  and  gives 
background  on  the  company. 

Lt.  Michael  Delane,  TI  resident,  SFPD  and  CAB  member  discusses  the  importance  of  the 
Delancey  Street  Foundation  and  the  Life  Learning  Academy. 

Sherry  Williams,  Executive  Director  of  TIHDI,  stresses  the  need  to  keep  the  process  moving 
forward,  and  that  residents  need  stores,  entertainment,  and  recreation. 

Ruth  Gravanis,  expresses  concerns  over  timeline.  Believes  the  public  hearings  are  important. 

Rick  Denton,  discusses  the  potential  for  affordable  home  ownership  on  TI. 

Eugene  Brodsky,  CAB  and  planning  and  development  subcommittee  member,  supports  the 
recommendation  of  the  staff. 

Mr.  Green  states  it  is  troubling  we  did  not  get  more  participants.  He  does  not  believe  we  should 
extend  the  deadline  so  Navillus  can  demonstrate  their  qualifications.  He  would  like  to  move  along 
with  the  RFQ/RFP  process.  He  supports  staff  but  would  like  more  clarity  to  the  schedule. 

Ms.  Conroy  will  submit  a timeline  by  the  next  meeting.  TICD  is  deemed  qualified  and  will  not  be 
required  to  resubmit  qualifications  in  the  RFQ/RFP  process  but  must  submit  a proposal. 

Motion  to  accept  staff  recommendation  with  the  condition  that  they  receive  a proposed  schedule  at 
the  next  meeting. 

Mr.  Green  moved  approval.  Ms.  Po-Rufmo  seconded.  Approved  5-0 
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8.  Meeting  adjourned  3:21  PM 
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Lobbyist  Ordinance 


. entities  that  influence  or  attempt  to  influence  local  legislative  or  administrative  action  may  be  require 
b>  the  San  Francisco  Lobbyist  Ordinance  [SF  Administrative  Code  16.520-16.534]  to  register  and  report  lobbying  d 
acth it)  1 or  more  information  about  the  Lobbyist  Ordinance,  please  contact  the  Ethics  Commission  at  1390  Market 
Street.  «701.  San  Francisco.  CA  94102,  telephone  (415)  554-9510,  fax  (415)  703-0121  and  web  site 
http:  .'www.ci.sf.ca.us/ethics/. 


( rov emment’s  dut)  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public.  Commissions,  boards, 
councils  and  other  agencies  of  the  City  and  County  exist  to  conduct  the  people’s  business.  The  Sunshine  Ordinance 
assures  that  deliberations  are  conducted  before  the  people  and  that  City  operations  are  open  to  the  people’s  review. 

! or  more  information  on  your  rights  under  the  Sunshine  Ordinance  [Chapter  67  of  the  San  Francisco  Administrative 
Code]  or  to  report  a violation  of  the  ordinance,  contact  Donna  Hall  by  mail  at  Sunshine  Ordinance  Task  Force  at  City 
Hall.  Room  244.  1 Carlton  B.  Goodlett  Place,  San  Francisco,  CA  94102-4683.  The  Task  Force’s  telephone  and  fax 
numbers  are  (415)  554-7724  and  (4 1 5)  554-7854  (fax)  or  by  email  at  donna_hall@ci.sf.ca.us.  Copies  of  the  Sunshine 
Ordinance  can  be  obtained  from  the  Clerk  of  the  Sunshine  Task  Force,  the  San  Francisco  Public  Library  and  on  the 
City’s  website  at  www.ci.sf.ca.us. 


I he  regular  meetings  of  the  I reasure  Island  Development  Authority  are  held  the  2nd  Wednesday  of  each  mon' 
at  I p.m.  in  Hearing  Room  400  in  C ity  Hall,  1 Dr.  Carlton  B.  Goodlett  Place.  The  next  regular  meeting  is 
Wednesday,  September  12,  2001. 


Know  Your  Rights  Under  the  Sunshine  Ordinance 


Treasure  Island  Development  Authority 

410  Palm  Avenue,  Building  1, 2nd  Floor 

Treasure  Island 

San  Francisco,  CA  94130 


Ms.  Susan  Horn 
Government  Info  Center 


Main  Library 


A binder  of 

on  Treasure  Island  and  at  the 


I public  \ ewing  at  the  Mayor's  Pleasure  Island  Project  office,  410  Palm  Avenue, 




■rnment  Information  Center  reference  des 


